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Re: Advisory Opinion Request -

Dear Mr. Norton:

In Ad.Op. 1999-32, the Federal Election Commission determined that an Indian tribe was
not subject to the prohibition on contributions by Federal contractors. 2 U.S.C. § 441c. where the
tribe had established as a *’separate entity™ a tribal enterprise that was itself a Federal contractor.

This request for an advisory opinion is filed on behalf of our client. the Mississippi Band
of Choctaw Indians (“Tribe™), which has established a tribal corporation — IKBI. Inc. - as a
“separate entity” by the criteria set forth in Ad.Op. 1999-32. 1KBI. Inc. intends to become a
Federal contractor.

The question posed by this request is whether the Tribe can preserve its right to make
Federal contributions if it serves as co-indemnitor, along with IKBI. Inc.. on a performance bond
that IKBI, Inc. must obtain in order to fulfill the terms of a construction contract.

1. The factual situation.

The Mississippi Band of Choctaw Indians is. as described by the FEC in an earlier
advisory opinion, “a non-corporate entity organized in accordance with a constitution approved
in 1975 by the Secretary of the Interior pursuant to 25 U.S.C. § 476.” See Ad.Op. 1993-12. The
Tribe’s constitution at Article VIII, § 1(j), authorizes the Tribe:

To create, or to provide by ordinance for the creation of organizations. including
public and private corporations, for any lawful purpose. which may be non-profit
or profit-making, and to regulate the activities of such organizations by
ordinance.'

A copy of the Tribal Constitution is attached as Exhibit A.
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In November, 1997, the Tribe enacted Ordinance No. 56 to regulate the establishment of
certain Tribal business enterprises, and for other purposes.” The ordinance re-established an
ongoing entity, the Choctaw Development Enterprise (“CDE™). as an unincorporated enterprise
of the Tribe for the purpose of engaging in the business of residential. commercial and
institutional construction. Ord. 56 at App.B. CDE is a “doing business as™ ( or *“d/b/a™) arm of
the Tribe. It is not a separate legal entity. See, e.g.. Ord. 56 at § 8 (tribal enterprises including
CDE shall operate under the taxpayer identification number of the Tribe).

On June 28, 2004, pursuant to Art. VIII, section 1(j) of the Tribal Constitution, the Tribe
adopted Ordinance 63 B, as amended on October 12. 2004 and on November 15. 2004, to charter
IKBI, Inc. as a for-profit tribal corporation. established and chartered as a separate corporation
pursuant to tribal law.® The charter of IBKI, Inc. states that it is:

wholly owned by Mississippi Band of Choctaw Indians db/a Choctaw
Development Enterprise (“CDE™). The Mississippi Band of Choctaw Indians. a
federally recognized Indian tribe. is sole shareholder.

IKBI Charter at Art. VIL(B) § 1.° Thus, uniike CDE. IKBI. Inc. was established as a separately
incorporated legal entity and is not a “d/b/a™ arm of the Tribe. although it is wholly owned by the
Tribe, acting through CDE as its arm. IKBI, Inc. has received SBA certification as a § 8(a)
minority business enterprise.’

The corporation is governed by a separate board of directors elected by the shareholder.
Id. at (C) § 1. The charter requires board members to be members of the Tribe. but prohibits any
member of the Tribal Council (which is the Tribe's governing body) from serving on the board.
Id. The board has the “authority to manage the business and affairs of the corporation,™ although
the authority to issue shares of the corporation is reserved to the Tribal Council. /d. at § 6. The
board has the authority to waive the sovereign immunity of the corporation. although not the
immunity of the Tribe or any other tribal entity or enterprise. /d. at § 9. The board elects and
removes officers of the corporation, id. at (D) §§ 1. 3. and authorizes the officers to enter into
contracts on behalf of the corporation. /d. at (F).

In addition, IKBI, Inc. has its own tax identification number. It maintains office space
and records separate from the Tribe and has its own bank accounts separate from the Tribe. It

A copy of Ordinance 56 is attached as Exhibit B.

A copy of Ordinance 63 B is attached as Exhibit C.

A copy of the current form of Charter of IKBI. Inc. is attached to Ordinance 63 B (Exhibit C).

A copy of the SBA's § 8(a) certification letter for IKBI. Inc. issued December 6. 2004 is attached
as Exhibit D.
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also has its own corporate employees and personnel policies. and it provides employvee benefits
separate from the Tribe.® Finally, it has separate legal counsel.

In July, 2004, at the time of the formation of IKBI. Inc.. the Tribe (through CDE)
provided approximately $138,000 in initial capitalization to IKBI. The Tribe (through CDE)
provided an additional payment of approximately $330.000 to the corporation in supplemental
capitalization in October, 2004.

IKBI, Inc. is a construction company and most_ of its planned work is to engage in
construction projects for the United States or its agencies.” 1KBI intends to seek both sole source
and competitive bid contracts with various federal agencies. including the General Services
Administration and the Federal Aviation Administration. These contracts will be funded with
federally appropriated funds.

For all its construction projects. both Federal and non-Federal. the owner/purchaser will
require IKBI, Inc. to obtain a standard performance bond from a reputable bonding company,
and, in some instances, a bid bond and payment bond as well. As a condition for issuing the
bonds, the bonding agent is requiring the Tribe (through CDE). as the sole stockholder of IKBI,
to sign an “Agreement of Indemnity™® which obligates the Tribe (through CDE) to act as co-
mdemmtor (along with IKBI, Inc.) for any losses and liabilities that the surety may incur on the
bonds.® As a startup company, IKBI, Inc. has neither sufficient in-house financial resources (net

¢ IKBI, Inc. has always had § 401l(k) retirement plan arrangements for its employees wholly

separate from the Tribe's ERISA retirement plan. Early in 2004 IKBI. Inc. had arranged to “buy-in" to the
Tribe’s group health care plan, pursuant to which IKBI. Inc.'s employees could receive health care
coverage under that plan, even though they are not tribal emplovees. The Tribe's group health care plan
allows such participation by non-tribal employees per such buy-in arrangements where the individuals
involved are employees of “subsidiaries™ of the Tribe, However, IKBI. Inc.'s Board of Directors voted
on December 23, 2004 to place their employees into a separate Blue Cross-Blue Shield plan. A copy of
the IKBI, Inc. Board’s action to make that change. effective January 31, 2005. is appended as Exhibit E.
Hence, IKBI, Inc. employees will no longer participate in the Tribe's group health care plan after January
31, 200s.

’ IKBI, Inc. will also seek contracts with state and local governments, but such contracts are not
within the scope of Part 115. See 11 C.F.R. § 115.1(d) (*A person who contracts with a State or local
jurisdiction or entity other than the United States or any department or agency thereof is not subject to this
part, even if the State or local jurisdiction or entity is funded in whole or in part from funds appropriated
by Congress.”).

' A copy of the proposed Indemnity Agreement is attached as Exhibit F.

® Under the Tribe's Ordinance 56 and the Tribe's Constitution, CDE has no authority to bind the Tribe via
the proposed Indemnity Agreement (Exhibit F) unless Tribal Council approval is obtained. Thus, Tribal
Council approval for CDE to execute the Indemnity Agreement was obtained on December 28, 2004 by
Resolution CHO-05-013. However, that council approval was contingent on the Tribe obtaining a
favorable FEC ruling per this request. A copy of Resolution CHO-05-013 is attached as Exhibit G.
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income) nor a sufficient, proven construction tract record to enable it to obtain the requisite
bonds on its own. It is anticipated that IKBI, Inc. will in the future be able to obtain such bonding
on its own (without any further need for the Tribe to serve as co-indemnitor) once it has
developed a successful track record of project performance on its construction jobs and has built
up its own net worth.

2. Question posed.

The Tribe seeks an advisory opinion on whether. given the facts set forth above. the
Tribe’s agreement to act a co-indemnitor on the performance bond. bid bond. or payment bond
for IKBI, Inc. — where IKBI, Inc. is a Federal contractor — would impair the Tribe's ability to
continue to make contributions in Federal elections.

3. Analysis.
A. General election law principles that apply to Indian tribes.

The Commission has held that an unincorporated Indian tribe is a “person™ under the
Federal Election Campaign Act. 2 U.S.C. § 431(11): see Ad.Op. 2000-5 (*[T]he Commission
has long interpreted the Act’s definition of *person’ to include unincorporated Indian tribes...");
Ad.Op. 1978-1.

As a “person,” a tribe is subject to the Act’s limits on contributions to federal candidates,
2 US.C. § 441a(a)(1), but not subject to the aggregate election cycle limit on federal
contributions that applies to “individuals” under 2 U.S.C. § 441a(a)(3). Ad.Op. 2000-5. The
Commission has also made clear that the general prohibition on contributions by Federal
contractors applies to Indian tribes. It specifically addressed this question in Ad.Op. 1993-12, an
opinion also requested by the Mississippi Band of Choctaw Indians. In that opinion, the
Commission stated that the Tribe “is subject to the provisions of 2 U.S.C. § 441c and would be
prohibited from making contributions” if it has Federal contracts that fall within the definitions
set forth in Part 115 of the Commission’s regulations.'’

10 The Commission there reviewed different types of contractual relationships between the Tribe
and the Federal government. It held that Federal grants, administered by the Tribe under grant agreements
and made available to the Tribe because of its *'status as a government entity.” do not fall within the Part
115 definition of Federal “contracts.” The Commission also held that contracts between tribes and the
Federal government entered into under the Indian Self-Determination and Education Assistance Act, 25
US.C. § 450 er seq., are also not within the scope of Part 115. But the Commission did find that a
procurement contract between the Tribe and the Bureau of Indian Affairs, whereby the Tribe agreed to
sell posters and prints to the BIA, “is a standard or typical procurement contract™ within the meaning of
Part 115. Thus, because of this procurement contract. the Commission said that the Tribe was prohibited
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In Ad.Op. 1999-32, the Commission addressed the relationship between a tribe and a sub-
unit of the tribe that was a Federal contractor. In that matter. The Tohono O°odham Nation
formed a Utility Authority (TOUA), which was “a tribally chartered unincorporated enterprise of
the Nation.” The TOUA sold electricity on the Nation's Reservation, including to the Bureau of
Indian Affairs and the Indian Health Service. Even in the absence of a written contract with these
Federal agencies, other than the monthly utility bill sent to them. the Commission concluded that
TOUA had entered into a “commercial agreement™ with the Federal agencies and therefore was a
Federal contractor for purposes of the prohibition in section 441c¢.

The Commission then closely examined the relationship between TOUA as a Federal
contractor, and the tribe itself, to determine whether the prohibition applicable to TOUA would
apply to the Nation as well, or “whether. for purposes of section 441c. the Nation and TOUA can
be treated as separate entities thereby permitting a distinction between the political contributions
of the Nation and the possible Federal contractor status of TOUA.™

The Commission approached this question with respect for the special status of Indian
tribes. It noted that “the general relationship between tribal governments and their commercial
ventures are unique and differ from usual relationships [of] entities that may be affiliated with
each other.” It stressed “the specialized and unique treatment afforded to tribal commercial
entities in other areas of the law,” and noted that courts have “maintained that a tribal enterprise
may be treated as a separate and distinct entity from the tribe itself.”"’

The Commission concluded that TOUA *“can be treated as a separate entity from the
Nation and that the commercial activity of TOUA as a Federal contractor can be separated from
the Nation and its political activities.” It reached this conclusion even though TOUA was not a
corporation *“and thus is not formally separate from the Nation...” and “would not normally be
considered as having a separate legal identity from the Nation.” But this fact alone “is not

necessarily dispositive of the question.” The Commission said:

Case law suggests that to determine when a tribe is acting in its business or in
some other capacity, courts must look bevond whether the tribe or one of its units
has incorporated itself. The courts instead look to the conduct in question and the
powers actually granted to the tribe, or the enterprise. under their governing
documents.

from making Federal political contributions under 2 U.S.C. § 441c. A subsequent opinion. Ad.Op. 1999-
32, discussed at length below, expressly superseded this last conclusion. See n.12, infia.

" In this regard, the Commission cited Navajo Tribc v. Bank of New Mexico, 700 F.2d 1285 (10™
Cir. 1982) and Navajo Tribal Utilitv Authority v. Arizona Department of Revenue. 608 F.2d 1228 (9™ Cir.
1979).
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In reaching its conclusion that TOUA could be treated as a “separate entity™ from the
tribe, the Commission relied on several factors that demonstrated that TOUA “enjoy's a degree of
autonomy in its functions and operation.” These factors included that TOUA:

had its own bank account

hired its own employees

established its own personnel policies and employee benefits arrangements
purchases and sells its own property

hires and directs its own legal counsel

The Commission also noted that the tribe segregated funds received from TOUA from its other
tribal funds, and that no member of the tribal council could be a member of the TOUA executive
board.

The Commission concluded that all these factors. taken together. demonstrated a
sufficient separateness of TOUA such that its status as a Federal contractor would not apply to its
parent tribe so as to impair the parent tribe’s ability to make political contributions. '

B. Application of the standards in Ad.Op. 1999-32 to the relationship of the Tribe
and IKBI, Inc. and the proposed indemnification agreement.

Each indicator of “autonomy™ cited by the Commission in Ad.Op. 1999-32 also applies
to IKBI, Inc. IKBI has its own bank accounts, hires its own employees. has established its own
personnel policies and benefits plans (see. n.6). purchases or leases its own property and retains
its own legal counsel. Further, as in the TOUA advisory opinion. no member of the Tribe's
Council can serve as a board member of IKBI. Nor are funds from IKBI. Inc. commingled with
other funds of the Tribe.

Indeed, IKBI’s “autonomy” is plainly szronger in a significant way than the situation
approved by the Commission in Ad.Op. 1999-32. There. TOUA was an wunincorporated

12 As noted above, in Ad.Op. 1993-12, the Commission held that the Mississippi Band of Choctaw
Indians would be considered a Federal contractor when it engaged in procurement contracts through
several tribally chartered “unincorporated commercial ventures that operate as subordinate economic
enterprises of the Tribe.” By contrast, in Ad.Op. 1999-32, the Commission held that the Tohono
O’odham Nation would 7ot be treated as a Federal contractor when a tribally chartered but
unincorporated commercial venture, TOUA, engaged in federal procurement activity. In making this
ruling, the Commission acknowledged the inconsistency with its earlier ruling. and stated that “that
portion of Advisory Opinion 1993-12 conceming the analysis of procurement contracts between tribal
enterprises and the Federal Government is superseded by this opinion.” Instead. the Commission said, its
new approach “would require further analysis of the relationship of the tribal enterprises considered in the
1993 opinion before the application of section 441c could be determined.”
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enterprise of the tribe and, as the Commission stated. was “not formally separate™ from the
Nation, nor did it have “a separate legal identity™ from the Nation.

Here, IKBI, Inc. is established as a separate tribally-chartered corporation so it. by
contrast, does have a formally separate “legal identity” from the Tribe as evidenced by its
separate tax identification number. Thus, the degree of separation of IKBI. as a Federal
contractor, from the Tribe is, on this key aspect, objectively superior to the degree of separation
between TOUA and the Tohono O’odham Nation that was approved as sufficient for section
441c purposes in Ad.Op. 1999-32.

The question then becomes whether this otherwise legally sufficient degree of separation
between IKBI, Inc. and the Tribe is fatally compromised solelv by the Tribe serving as co-
indemnitor on the performance bond (or bid or payment bonds) for the benefit of IKBI. Inc.

Although the Commission has not previously addressed this precise question. there are
strong arguments to support the view that, for purposes of the application of section 441c, the
separation between the two entities is not impermissibly impaired by the proposed
indemnification.

First, in Ad.Op. 1999-32, discussing the TOUA enterprise. the Commission cited Navajo
Tribe v. Bank of New Mexico, 700 F.2d 1285 (10" Cir. 1982). for the proposition that “a tribal
enterprisec may be treated as a separate and distinct entity from the tribe itself.” Yet in that case,
the Tenth Circuit noted that the Navajo Tribe had entered into a blanket indemnification
agreement for the construction bonds of its tribal enterprise, the Navajo Housing and
Development Enterprise (NHDE). 700 F.2d at 1288 n.2."* Thus. even though the Navajo case
involved facts where a tribe indemnified its subordinate enterprise - indeed. provided an
indemnification on a blanket basis — the Commission relied on the case to illustrate the point that
a tribal enterprise “may be treated as a separate and distinct entity™ from the tribe for purposes of
applying the Federal contractor prohibition in the campaign finance laws.

Second, even if the Tribe becomes a co-indemnitor on the surety bond. IKBI. Inc. would
continue to operate as a separate corporation, observe the formalities of its separate corporate

" The court cited resolutions enacted by the Navajo Tribal Council that “authorized the
indemnification of bonding companies in the event of default by NHDE on its construction projects. A
similar Council resolution expressly authorized the guaranteeing of a loan from Standard Life and
Accident Insurance Company to NHDE.™ 700 F.2d at 1288 n.2. The court cited these specific instances of
the Navajo Tribe's indemnification of NHDE to make the point that the tribal enterprise othcenvise did not
have the authority to obligate the funds of the tribe, a factor that the court considered relevant in finding
the tribal enterprise to be a separate legal entity. /d.
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form, operat? through the independent business judgment of its board. and thus maintain its
identity as a “separate entity” from the Tribe."

Finally, it is relevant that the Commission has shown respect for an Indian tribe’s status
as a sovereign entity, and has noted the “specialized and unique treatment”™ afforded to tribal
enterprises. See Ad.Op. 1999-32. There, the Commission said that “the general relationships
between tribal governments and their commercial ventures are unique and differ from usual
relationships considered in past advisory opinions regarding entities that may be affiliated with
each other.”

The Commission's recognition of the special place afforded in the law to tribes and tribal
enterprises is well grounded in modem federal Indian policy. For nearly thirty years, the
overriding federal policy toward tribes has promoted tribal economic development and self-
sufficiency. The landmark Indian Self-Determination Act. an initiative of the Nixon
Administration, expressed the basic policy as follows:

14 In Ad.Op. 1999-32, the Commission cited a related advisory opinion that dealt with the analogous

question of whether a parent corporation is subject to section 441c if its majoritv-owned subsidiaries are
Federal contractors. See Ad.Op. 1999-32 at n. 9 citing Ad.Op. 1998-11. There, the Commission applied
the test of whether a parent company was “a separate and distinct legal entity from its Federal contractor
subsidiaries™ or, put differently, whether the subsidiaries were “merely agents. instrumentalities, or alter

egos of” the parent.

This test is a familiar one that the Commission has applied on multiple occasions in the corporate
context. See, e.g., Ad.Op. 1997-19 (parent holding company can make contributions on the assumption *it
is a distinct legal entity and not merely the agent, instrumentality or alter ego of its associated national
banks™); Ad.Op.. 1995-31 (the parent and subsidiary' companies “are distinct legal entities and not merely
the agents, instrumentalities or alter egos of their associated state or Federal banks™); Ad.Op. 1995-32
(same); Ad.Op. 1981-49 (parent holding company of Federally chartered bank mayv make political
contributions even though wholly owned subsidiary could not); Ad.Op. 1981-61 (same). Ad.Op. 1980-7
(subsidiary corporation is considered *“a distinct legal entity. an entity in its own right. apan from its
parent” unless “circumstances are such that one corporation is merely an agent. instrumentality. or alter
ego of another corporation™).

The Commission indicated in Ad.Op. 1999-32 that a more liberal test should apply to the
relationship between tribes and their economic development enterprises than applies to private
corporations and their subsidiaries, because of a tribe's “unique™ status. But even if the Commission were
to apply the test developed in the corporate context to the relationship between the Tribe and IKBI. Inc., it
should also find that IKBI, Inc. is a “separate and distinct legal entity” from the Tribe. notwithstanding
the proposed indemnification agreement.
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The Congress declares its commitment to the maintenance of the Federal
Government’s unique and continuing relationship with, and responsibility to.
individual Indian tribes and to the Indian people as a whole through the
establishment of a meaningful Indian self-determination policy which will permit
an orderly transition from the Federal domination of programs for, and services
to, Indians to effective and meaningful participation by the Indian people in the
planning, conduct, and administration of those programs and services. In
accordance with this policy, the United States is committed to supporting and
assisting Indian tribes in the development of strong and stable tribal governments.
capable of administering quality programs and developing the economies of their

25 U.S.C. § 450a(b) (emphasis added). Numerous Congressional enactments reflect thns strong
federal goal of encouraging the development of viable and productive tribal economies.'* These
same goals have been repeatedly underscored in the express policies of the Presidents, both
Democratic and chubhcan The Supreme Court likewise has noted the overarching policy of
promoting tribal economic progress that guides federal Indian policy. and has relied upon that
policy in cases involving various state laws that, if applied in the tribal context, could constrain
tribal economic development. E.g., White Mountain Apache Tribe v. Bracker, 448 U.S. 136, 143-
44 (1980) (noting various Congressional enactments “demonstrating a firm federal policy of
promoting tribal self-sufficiency and economic development.”); New Mexico v. Mescalero
Apache Tribe, 462 U.S. 324, 335-36 (1983) (noting federal purpose of promoting “tribal self-
sufficiency and economic development,” and adding that “when a tribe undertakes an enterprise
under the authority of federal law, an assertion of State authority must be viewed against any
interference with the successful accomplishment of the federal purpose™).

As this consensus of all three branches of the federal government underscores, the
“unique” status of an Indian tribe as “a government entity,” Ad.Op. 1993-32, and the need for
tribes to have latitude to engage in economic development in order to serve their members,

1$ E.g., Indian Financing Act of 1974, 25 U.S.C. §§ 1451-1544 (the policy of Congress is to enable
Indians to “enjoy a standard of living from their own productive efforts comparable to that enjoyed by
non-Indians in neighboring communities.”); Native American Business Development, Trade Promotion,
and Tourism Act of 2000, 25 U.S.C. §§ 4301-4307 (the purposes of the Act include “[tjo promote
economic self-sufficiency and political self-determination for Indian tribes.”); Indian Gaming Regulatory
Act, 25 US.C. §§ 2701-2721 (“a principal goal of Federal Indian policy is to promote tribal economic
development, tribal self-sufficiency, and strong tribal government.”).

e Presidential Proclamation No. 7500 of November 12. 2001, 66 Fed. Reg. 57641 (Nov. 15, 2001)
(“We will protect and honor tribal sovereignty and help to stimulate economic development in reservation
communities.”); Presidential Exec. Order No. 13175, 65 Fed. Reg. 67249, Consultation and Coordination
With Indian Tribal Governments, § 2(c), (Nov. 6, 2000) (“The United States recognizes the right of
Indian tribes to self-government and supports tribal sovereignty and self-determination."")
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counsels for the Commission to construe section 44ic in a fashion that does not infringe on the
ability of tribes to establish and support subordinate economic enterprises without sacrificing the
tribe’s right to make political contributions.

For the reasons set forth above, the Commission is respectfully requested to rule that
under the standards applied in Ad.Op. 1999-32, the Tribe will not assume the status of a Federal
contractor and lose its right to make Federal contributions solely on account of its execution of
the indemnity agreement to serve as co-indemnitor, along with IKBI. Inc., on performance, bid
or payment bonds that IKBI, Inc. must obtain in order to fulfill the terms of its Federal and non-
Federal construction contracts.

Enclosures: as indicated
cc: Phillip Martin, Chief, Mississippi Band of Choc
Melissa Carleton, Acting Attorney General, Mississippi Band of£hoctaw Indians
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Exhibit E
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Exhibit G

SCHEDULE OF EXHIBITS

Copy of the Revised Constitution and Bylaw's of the Mississippi Band of Choctaw
Indians (1975)

Copy of Mississippi Choctaw Ordinance 56

Copy of Mississippi Choctaw Ordinance 63 B. A copy of the (amended) Charter
of IKBI, Inc. is attached to Ordinance 63 B (Exhibit C).

Copy of IKBI, Inc.’s SBA § 8(a) centification as a minority business enterprise
dated December 6, 2004

Copy of the IKBI, Inc. Board of Directors” minutes of December 23, 2004
Copy of the proposed Indemnity Agreement

Copy of Choctaw Tribal Council Resolution CHO-05-013
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B United States Deparmment of the Interior

BUREAU OF INDIAN AFFAIRS

CHOCTAW AGENCY
PHILADELIHIA, MISSISSIPP'? 39350

ne. Prilllp Mortin, Chlef
Rigsissippl Send of Chactaw Indlans

Rewte 7, Bes 2V
Pei)adsiphia, Nississippl 39380
Dear Wr. Marcting
Thare i3 enciesed .the Ravised Constitution and Bylmes of the Risslasipe!
Baid of Choctaw Indlans which wag approved by the Cemnissioner of Indlon
Affalrs on Rareh 28, 1975,

Sincarely y.un.

K;{,{‘:"“d’ﬂ I(J,-./ [

Super intondent
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United States Department of the Interior

) BUREAU OF INDIAN AFFAIRS
Tribal Government
Services

WR S0

Through: Arca Director, Bastern Ares or!i'ee_.' " ivin

- !:..iia'.--.' . Y

N o AR e B
) w BT

Hr, Robert C: Nenn
Superintendent, Choctaw Agency o " r

r £ . xr
: l:‘-:.-.i.:'.a. ..: w? :;“_i:.."
ar Nr. Bean:

We have received the rvesults of the clection held oa
Uecembor 17, 1974, by the qualified voters of the
Mississlppi Band of Choctaw Indians. The sicctiom
was called in accordance with an order Jduly

approved on October 17, 1974, which permitted the
qualified veters of the band to adopt or reject

8 proposed revised constitutien and bylaws.

hen the original draft of tho preposcd censtitutioa
and bylavs was submitted for Sscrotarial reviow,
Article IIl of the bylaws cowtained a thirty perceat
sdeption requiroment. In comjunction with our
approval actlien following the olection it was
discovered that the thirty percent requirvement had
been incrsased..ts- forty porceat. As you know,
furcher action on the constitution has been dolayed
pending clarvification of this peint as less than
forcy pereent participatod ia the slection. MNith
the adoption of Cl10-74-7S,:-the tribal council has
adequately elavified this inconsistency, end we

have made the necessary correction of Article 111

of the bylaxs te refloct the council's true .intomt
a3 teques ted. '

As evidenced by the Certificate of Resulvs of Llection,
signed by the clection hoard member;, the proposed
revisced constitution and bylaws was-duly adopted

by the votars.

The Revised Constitution and Bylaws of the Aississippl
Land of Chectaw Indians §s hercby approved pursuant

0 the authoricy delegated to me by 230 DM 1.1 and
returnod for delivery to the band.

Sincerely yours,
-]\(L?\Jhkﬁh_ (- N <=£y°7\
Commissioner of Indian ARfalrs
Laclosure
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Pursusat te aa slectisn awtherized by the Acting Depury Comnisstonst
of 1adiss Affairs os October 17 . 1974, the atcached Revised Censticution
sad Bylavs of the Miasissippl Band of Chettav Indiaas wvas swbaitted te the
qualified verers of the band and vas on Dog, 17 . 1974, duly m
by a veta of 12§ fer, and 217 agsinst, in an elestion {s whish at

luask’ thirty parcent of the -lﬂJ_r_"'““" te vete east their
(nunber

ballscs in scespdamce vith Sectise 16 of the indlan Reergsmizasion Act
of June 18, 1934 (48 Scac. 984), as smsnided by the Act of Juas 15, 1938
(&9 Stat. 178). .

7’ . .
"-/ ,’ H e’
Chatzasn, Kieccion Seard
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REVISED CONSTITUTION AND BYLAWS
OF THE MISSISSIPP! BAND OF CHOCTAW INDIANS

PREAMBLE

We, the Choctaw Indians, members of the Mississippi Band of Choctaw In-
dians, desiring to promote the achisvement of self-government for the Choe-
taw people do, for our welfaze and benefit, hersby adopt and proclaim the follow-
ing constitution and bylaws.

ARTICLE | - NAME i

The name of this organization shall be the Mississippi Band of Choctaw In- |
dians and may hereinafter be referred to as “the tribe.”

ARTICLE Il - JURISDICTION

The jurisdiction of the Mississippi Band of Choctaw Indians shall extend to
all lands now held or which may hereafter be acquired by or for or which may
be used under proper authority by the Mississippi Band of Choctaw Indians,
and to all persons who are now or may hereafter become memberzs of the
Mississippi Band of Choctaw Indians.

ARTICLE IIl - MEMBERSHIP

Sec. 1. The membership of the Mississippi Band of Choctaw Indians shall
consist of:

(a) Al Choctaw Indians of one-half (1/2) or more Choctaw blood, resi-
dent in Mississippi, January 1, 1940, as shown by the census roll main-
tained by the Bureau of Indian Affairs at the Choctaw Agency, pro-
vided that the tribal council shall have the power to revise said rells,
with the approval of the Secretary of the Interior at any time.

(b) Any child of one-half{1/2) or more Choctaw blood borm to any enrcll-
ed mamber of the band after January 1, 1940, shall be entitled to
membership.

Sec. 2. The tribal council shall have the power to pass ordinances, subject
to the approval of the Secretary of the Interior, governing future membership,
loss of membezship, and the adoption of new members; provided that no per-
son of less than cne-half degree of Choctaw blood shall be admitted to member-
ship in the Mississippi Band of Choctaw Indians.

ARTICLE IV - GOVERNING BODY

Sec. 1. The Mississippi Band of Choctaw Indians shall be governed by a txibal
6
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" council and a tribal chief whose powers are enumerated in Articles VI and
IX herein. .

Sec. 2. The tribal council shall consist of elecied reprasentatives irom the
seven (7) recognized Choctaw communities. Each community shall be entitled
to represeatation on the tribal council according to population as is hereinadter
provided:

Bogue Chitto Community
Conshatta Community
Pear] River Community
Red Wate: Community
Standing Pine Community
Tucker Community

Bogue Homa Community

Sec. 3. The tribal chief shall be elected by the Choctaw people at large with
each registered voter entitled to one vote.

Sec. 4. The tribal council shall have authority to make changes in the number
of representatives from each community accordiag to future community needs,
community population chaages or applicable Federal law, subject to the ap-
proval of the Secretary of the Interior.

Sec. 5. In order to qualify for and seek electioan to a seat on the tribal coun-
cil, a person must
(a) be an enrolled member of the tribe.
(b) claim residence by registration in the community which he intends
to represent.
(c) be at least 2] yeass of age.

Sec. 6. In order to qualify for and seek slection to the office of txibal chief,
a person must

NMNMNOWW

(a) be an enrolled membar of the tribe.
(b) be at least 30 years of age prior to the date of election.

ARTICLE V - ELECTIONS

Sec. 1. Any member of the Mississippi Band of Choctaw Indians, whether
male or female, who is eighteen (18) ysars of age or more and registered ac-
cording to rules set forth by the tribal council, shall be antitled to vote in any

. tribal glection.

Sec. 2. The tribal council shall prescribe rules and requlations to govern the
conduct of tribal elections consistent with this constitution and bylaws. All elec-
tions shall be by secrat ballot.

Sec. 3. The {irst regular election undar this revised constitution and bylaws
shall take place in June 1975. Subugum_;t thereto, regular elections shall be
7
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hald in June of odd-numbered years. The present tribal council repzesentatives
shall remain in office until their successors are duly elected and seated.

Sec. 4. In all tribal council elections, the person receiving the largest aumber
of votes foz a given position shall be declared elected.

Sec. 5. For the elaction af the txibal chief, the person seceiving a majority
of the total votes cast for all candidates shall be declared the tribal chief. In
the event that no parson receives a majority of the total votes cast, the two caa-
didates receiving the highest number of votes shall be paired in a run-off elec-
tion. This run-off election shall be held within thirty (30) days of the initial elec-
tion. Of these two candidates, the one who recieves a majority of the total votes
cast in the run-off election shall be declared the tribal chief.

Sec. 6. The term of office for members of the tribal council shall be four (4)
years and until their successors are duly elected and seated, consistant with
Sec. 7 balow.

Sec. 2. In the regular tribal council election of June, 1975, eight (8) council
representatives shall be elected for four (4) year terms and eight (8) counecil
representatives shall be elected for two (2) year terms, to wit:

4 Year Terms 2 Yeay Terms

Bogue Chitto Community
Conehatta Community
Pearl River Community
Red Water Community
Standing Pine Community
Tucker Community
Bogue Homa Community

For the June, 1875, tribal election, the candidate receiving the most votes
in each community will be slected to serve for a 4-year term, with the other
candidate(s) being elected to serve 2-yeas term. This provision does not apply
to the Red Water and Bogue Homa Communities.

Beginning with the regular tribal council election of June, 1977, and conti-
aning therafter, all council representatives shall be elected for four (4) ysax
terms.

0t Bt ot NI Pt Bt et
O~ ONNN

Sec. 8. Nawly elected members of the tribal council shall take office at the
first regular meeting of the council following their election.

Sec. 9. The term of office for the tribal chief shall be four (4) years and unti)
a successor bas been elected and seated.

Sec. 10. At the first rogular meeting following each election, the tribal coun-
cil shall elect, from among the membership of the council, a vice-chief and
& secretary-treasurer with such powars and duties as are hereinafter enumerated.

8
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These officials shall serve for 2 years or until their successors are slected and
seated. .

KRTICLE VI - VACANCIES AND REMOVAL FROM OFFICE

Sec. 1. Ii a vacancy occurs in the membership of the tribal council and less
than ane (1) year remains of the term of the member who has vacated his posi-
tion, the tribal chief shall appeint a successer to such member, who shall serve
until his successor is duly elected and seated at the next regular alection. The
appointes shall claim residence in and represent the same community as did
the member who vacated his position.

Sec. 2. If a vacancy oceurs in the membarship of the tribal eouncil and more
than one (1) year remains of the term of the member who has vacated his posi-
tion, the txibal chief shall, within sixty (60) days, causa to be held a special elec-
tion in the community entitled to representation for the purpose of filling the
vacancy.

Sec. 3. If a vacancy occurs in the office of tribal chief and less than one (1)
year remains of his term of office, the office shall antomatically be filled by the
vice-chief of the tribal council.

Sec. 4. If a vacancy occurs in the office of tribal chief and more than one
(1) yoar ramains of his term of office, the tribal council shall, within sixty (60)
days, cause {o be held a special election in which all qualified voters of the
tribe may participate for the purpose of filling vacancy. The Tribal vice-chief
shall serve as tribal chief during the period of such vacancy until a new tribal
chief is elected and seated.

Sec. 5. If a vacancy occurs in the office of vice-chisf or of the secretary-
treasurer of the tribal council, such a vacancy may be filled by the council by
slection of one of its members to the office.

Sec. 6. Any member of the tribal government (including the tribal chief and
members of the tribal council) er any employee of the Mississippi Band of Choc-
taw Indians, who, during the term for which he is elected or appointed, is con-
victed of a {elony shall be subject to removal from his office by action of the
tribal eouncil.

Sec. 7. Any of the seven (7) recognized Choctaw communities represented
on the tribal council may petition for the recall of a mewmbar it has elected by
Presanting, at least six months prior to the expiration of such membaer's term
of office, a petition signed by at least forty percent (40%) of the eligible voters
in that community. Within sixty (60) days the tribal council shall cause to be
held a special election on the gquestion of recall. Na council member shall be
recalled except by the aifirmative vote of a majority of those voting in an elec-
tion in which af least seventy-five percent (75%) of the persons eligible to vote
shall have voted. Should the recall be approved by the voters, Article VI, See-
tions 1 and 2, abeve, shall apply.
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Sec. 8. The tribal council may remove council afficers from oftice for cause
by two-thirds vote of the council members at a meeting at which a quorum is
present, but can neither terminate nor afiect their status as council members
through such action. The txibal council shall prescribe the methods by which
this removal from office may be carried out.

Sec. 9. The tribal chief may be removed from office if, at least six months
prior to the expiration of his term, & petition bearing the signatures of at least
forty percent (40%) of the registered voters in the tribe is presented to the tribal
council. Within sixty (80) days of such presentation, the tribal council shall cause |
to be held a special election on the questicn of recall. If a majority of those {
voting vote for recall, provisions of Aricle VI, Section 1 and 2, shall apply, pro- !
vided that at least seventy-five percent (75%) of the eligible voters in the tribe ).
shall have voted.

ARTICLE VII - COMMUNITY ORGANIZATIONS

The enrclled mambers of the seven Choctaw communities shall have the right
to form local community organizations and adopt their own rules and regula-
tions in harmony with this constitution and bylaws. It shall be the duty of the
councilman from each community to report requlasly all the actions and deci-
sions of the tribal council to the community organizations.

ARTICLE VIII - POWERS AND DUTIES OF THE TRIBAL COUNCIL

Sec. 1. The legislative power of the. Mississippi Band of Choctaw Indians is
vested in the tribal council and shall be exercised in accordance with this con- |
stitution and bylaws and the Constitution and Laws of the United States ap-
plicable to Indian tribes. In addition to exercising any other lawful legislative
power of the Mississippi Band of Choctaw Indians, the tribal council is
empowered:

(a) To negotiate with and to approve or disapprove conmtracts or
agreements with Federal, State, or local governments, with private
persons, or with corporate bodies.

(b) Toapprove ordisapprove an§ ul.,.d.isponiﬁon. lease or encumbrance
of tribal lands, interests inland, tribal funds, or other tribal assets.

(c) To establish procedures for the conduct of all tribal government and
business operations, including the regulation of cenflict of intarest
and nepotism.

(d) To advise the Secretary of the Interior with regard to all appropria-
tion estimates of Federal projects for the benefit of the Mississippi
Band of Choctaw Indians prior to the submission of such estimates
to the Office of Management and Budget and to Congress.

10
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To employ and pay legal counse], subject to the approval of the
Secretary of the Interior so long as such approval is required by
Federal law.

To appropriate available tribal funds for the beaetit of the tribe or
of any of its communities.

To approve or disapprove operating budgets upon submission by the
tribal chief.

To approve or disapprove all allocations or disbursement of tribal
funds (or funds under the control of the tribe) not specifically ap-
propriated or authorized in 3 budget approved by the tribal council.

To establish and enforce rules, consistent with applicable Federal
statutes and the regulations of the Secretary of the interior, for the
management of tribal Jands, including, but neot Limited to, the mak-
ing and revocation of assignments, and the disposition of timber, oil,
and mineral resources.

To craate, or to provide by ordinance for the creation of organiza-
tions, including public and private corporations, for any lawful pur-
pose, which may be non-profit or profit-making, and to regulate the
activities of such organizations by ordinance.

To promote and protect the health, peace, morals, education, and
general welfare of the tribe and its members.

To borrow money from any source whatsoever without limit as to
amousnt, and on such terms and conditions and for such considera-
tion and periods of time as the tribal council shall determine; to use
all funds thus obiained to promote the welfare and betterment of the
tribe and of its members; to finance tribal enterprises; or to lend
money thus borrowed.

To establish and enforce ordinances governing the conduet of tribal
members; providing for the maintenance of law, order and the ad-
ministration of justice; regulating wholesale, retail, commerecial, or

" industrial activities on tribal lands; establishing a tribal court; and

defining the powers and duties of that court; subject to the approval
of the Secretary of the Interior where such approval is required by
Federal law.

To establish a basic departmental structure for the tribal government
executive branch.

To establish policies relating to tribal economic affairs and enter-
prises in accordance with this constitution and bylaws.

To pass any ordinances and resolutions necessary or incidental to
11
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the exercise of any of the foregoing powers and dutiss.

To do such acts of a governmental and public nature as are not pro-
hibited by applicable laws or by this constitution and bylaws.

To levy and collect taxes and raise revenue {0 meet the needs of the
tribe or to support tribal government operations.

ARTICLE IX - POWERS AND DUTIES OF THE CHIEF

Sec. 1. The tribal chief of the Mississippi Band of Choctaw Indians shall have
the following exscutive powers and duties subject to any limitation imposed by
the statutes or the Constitution of the United States or by this coastitution and

bylaws:
(a)

b)

(c)

(C)

(o)

®

()]

(b)

L)

)

To serve as the principal executive officer of the tribe and as head
of the executive branch of the tribal goverament.

To carry out policies established by the tribal couneil.

To negotiate contracts or agreements with Federal, State, or local
governments, private persons, or corporate bodies and to submit them
to the tribal council for approval.

To manage, administer and direct the operation of tribal programs,
activities, and services and to report to the tribal council the status
of each program at least annually.

To prepare budgets, hudget estimates, and financial reports for sub-
mission to or at the direction of the tribal counecil.

To provide for the proper receit, deposit, disbursement, and accoun-
ting of all funds (oz funds under contro)] of the tribe) consistent with
this constitution and bylaws and such policies as may be established
by the triba) council.

To provide for the protection and maintenance of the property, equip-
ment, and official records of the tribe.

To provide for enforcement of the rules, regulations, and ordinances
enacted by the tribal council.

To preside over the meeting of the tribal council and lo vote only
in case of a tis.

To exercise such additional executive powers as are necessary oz in-
cidental to the performance of the powers and duties saumerated
above, and which are neither specifically denied to the tribal chief
herein.

12
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ARTICLE X - RIGHTS OF INDIANS

Sec. 1. The Mississippi Band of Choctaw Indians, in exercising powers of
self-government shall not:

(a)

(b)

(e)
(d)

(e)
(¢9)

(@)

(b)

6}
4)

Make or enforce any law prohibiting the iree exercise of religion,
or abridging the {reedom of speech, or of the press, or of the right
of the people peaceably to assemble and to patition for a redress of
grievances.

Violate the right of the people to be secure in their persons, houses,
papess, and effects against unreasonable search and seizure, no:
issue warrants, but upon probable cause, supported by oath or affis-
mation, and particularly describing the place to be searched and
the person or thing to be seized.

Subject any person for the same ofiense to be twice put in jeopardy.

Compel any person ia any criminal case to be a witness against
himself.

Take any private property for a public use withou! just compensation.

Deany to any person in criminal proceeding the right to a speedy and
public trial; to be informed of the nature and cause of the accusa-
tion; to be conizonted with the witnaesses against him: to have com-
pulsory process for obtaining witnesses in his faver; and, at his own
expense, to have the assistance of counsel for his defense.

Require excessive bail, impose axcessive fines, inflict cruel and
unusual punishment, and in 20 event impose for conviction of any
one offense any penalty or punishment greater than imprisonment
for a term of six months or a fine of $500, or both.

Deny to any persons within its jurisdiction the equal protection of
its laws or deprive any person of liberty or property without due pro-
cess of law.

Pass any bill of attainder or ex post facto law.

Deny to any person accused of an offense punishable by imprison-
ment, the right, upon request, to a trial by jury of not less than six
persons.

Sec. 2. The priviledge of the writ of habeas corpus shall be available 1o any
person, in a court of the United States, to test the legality of his detention by
order of the tribal court.

13
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ARTICLE XI - INITIATIVE AND REFERENDUM

Sec. 1. The members of the tribe reserve to thamselves the power to pro;
ordinances and reselution and to enact or reject the same at the polls inde;
dent of the tribal council, but subject to approval of the Secretary of the
terior as required by this constitution and bylaws. The membess of the ¢t
also reserve power at their own option to approve or reject at the polls any
of the tribal couneil.

Sec. 2. The first power reserved by the members of the tribe is the initiat:
Thirty percent (30%) of the registered voters shall have the right by petit
bmmdmmb&ummmwhmndbpmm
and resolutions.

The second powar is the reierendum which shall be ordered upon a petit:
signed by thirty percent (30%) of the registered voters.

Sec. 3. Upon receipt of a request for an elsction in the form of an initiat:
or referendum petition, the tribal chief shall, after ascertaining that a sufficic
number of registered voters have sigued, cause to be held an election on t
question or issue within sixty (60) days of receipt of said petition; provide
however, that an slection on a constitutional amendment must be called by t
Secretary of the Interior as provided in Article XIII. Thirty percent (30%)
the registered voters shall constitute a sufficient number of voless under tt
section.

Sec. 4. Any measures referred to the tribe by the initistive oz by the refere
dum shall take effect and be iz force when appzoval by a majority of the vot
cast in such election in which at least forty percent (40%) of the registeared vote
have voted, except that measures requiring approval of the Secretary of i
Interior shall not be effective until approved by him.

Sec. 5. All measures referred to the tribe for approval or disapproval by ele:
tion shall begin with the words; “Be It Enacted by the Membexrs of the Mississip:
Band of Choctaw Indians.”

Sec. 6. Referendum or initiative petitions filed under Article XI must be sut
mitted under a cover letter signed by at least three (3) sponsors who are membe:
of the tribe and who are registered to vote in tribal electioas. Said cover lette
must be signed by the sponsors in the preseace of a registered notary publ:
and said petitions must be {iled in accordance with a procedure to be establishe
by the tribal council.

ARTICLE X1l - REPEAL AND SAVING CLAUSE

Sec. 1. The constitution and bylaws of the Mississippl Band of Choctaw Iz
dians approved May 22, 1945, and revised in November 28, 1969, nndez th
provisions of the Act of June 18, 1934, as amended, is hereby repealed an
supsrseded by this constitution.

14
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Sec. 2. All ordinances and resolutions heretofore enacted by the Mississippi
Band of Choctaw Indians shall remain in full force and effect to the axtent that
they are consistent with this constitution.

Sec. 3. In the event any sentence, paragraph or section of this constitution
and bylaws shall be held unconstitutional or invalid by a Federal court of com-
petent jusisdiction, the remaining sentences, paragraphs or sections shall re-
main valid and be presumed consistent with the United States Constitution.

ARTICLE X1 - AMENDMENTS

This constitution and bylaws may be amended by a majority vote of the
qualifiad voters of the tribe voting at an election called for that purpose by the
Secratary of the Interior, provided that at least forty percent (40%) of those en-
titled to vote shall vote in such election; but no amendment shall become efiec-
tive until it shall have been approved by the Secretary of the Interios. It shall
be the duty of the Secretary of the Interior to call an election on any proposed
amendment when requested by a sulficient number of qualitied voters as pro-
vided in Article XI or by the tribal couneil.

BYLAWS OF THE
MISSISSIPP] BAND OF CROCTAW INDIANS

ARTICLE I - DUTIES OF TRIBAL COUNCIL OFFICERS

Sec. 1. The vice-chief of the tribal council shall assist the tribal chief when
called upon to do so by the chief and, in the absense of the tribal chief, it shall
be his duty and responsibility to preside over tribal council meetings.

Sec. 2. The secretary-treasurer of the tribal council shall ingure that an ac-
curate record of all transactions of the council is maintained. He shall submit
promptly, to the Superintendent of the Choctaw Agescey, copies of the minutes,
resolutions adopted, and ordinances passed at all regular and special meetings
of the tribal council as required by the Sacretary of the Interier.

Sec. 3. The secratary-treasurer of the tribal council shall cause to be audited
all tribal funds and accounts at least once each-year and at such other times
as required by the tribal council or by the Secretary of the Interior and shall
sign and approve all disbursements of tribal funds {or funds under control of
the tribe); he shall also sign and approve all contracts negotiated by the tribal
chief on behall of the tribe unless otherwise provided by the tribal couneil.

Sec. 4. The secretary-treasurer of the tribal council, and such other officers
and employees of the tribe who are responsible for saleguarding tribal resources,
shall be bonded and the cost of such bond shall be borne by the tribe. The
amount of the bond shall be determined by the tribal council as required by
the Secretary of the Interioz.
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Sec. 5. The secretary-treasurer of the tribal council, by reasoxn of his office,
shall preside over such committess as are established by the tribal couacil on
budgetary and financial matters.

ARTICLE U - MEETINGS

Sec. 1. The tribal council shall hold regular meetings on the second Tussday
in January, April, July, and October of sach year. Special meetings of the txibal
council

(a) may be called by the tribal chief when in his judgment they are
required.
(b) shall be called by the tribal chief at the writtan request of at least

nine (9) members of the tribal council or a majerity of the couacil
membership, whichever is highe:,

The business of special meetings shall be limited to the matters specified in
the call.

Sec. 2. A majority of the membars of the tribal council shall constitute a
quorum for the transaction of any tribal business.

Sec. 3. The tribal council in the conduct of its business shall be governed
by Robert's Rules of Order.

ARTICLE Il - ADOPTION

This constitution and bylaws, when adgpted by a majority vote of the earcll-
ed members of the Mississippi Band of Choctaw Indians voting in a special slec-
tion called for that purpose by the Secretary of the Interior and in which at least |
thirty pezcent (30%) of those persons entitled to vote shall have voted, shall
be submitted to the Secretary of the Interior for his approval. The date of such
approval shall be the effective date of this constitution and bylaws.

16







MISSISSIPPI BAND OF CHOCTAW INDIANS
P.0. Box 6010 - Choctaw Branch
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ORDINANCE NO. 56

AN ORDINANCE PROVIDING FOR CLASSIFICATION, REGULATION,
AND CREATION OF WHOLLY-OWNED TRIBAL BUSINESS ENTERPRISES
AND ESTABLISHMENT OF BUSINESS ENTERPRISE DIVISION OF
TRIBAL GOVERNMENT EXECUTIVE BRANCE

November 20, 1997
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u:ss:ss:;rz BAND OF CHOCTAW INDIANS
P.0. Box 6010 Choctaw Branch
Philadelphia, Mississippi 39350

ORDINANCE No. __ 96

AN ORDINANCE PROVIDING FOR CLASSIFICATION,
REGULATION, AND CREATION OF TRIBAL BUSINESS ENTERPRISES
AND ESTABLISEMENT OF BUSINESS ENTERFRISE DIVISION OF
TRIBAL GOVERNMENT EXECUTIVE BRANCH

WHEREAS, the Tribal Council of the Mississippi Band of Choctaw
Indians is empowered to address the regulation and establishment of
Tribal business enterprises; and,

WHEREAS, from time to time the Tribal Council has exercised
those powers to authorize creation and regulation of various Tribal
business enterprises; and,

WHEREAS, it is now and has always been the intent of the
Tribal Council that these wholly owned Tribal business enterprises
should operate as and be legally classified as unincorporated
enterprises of the Mississippi Band of Choctaw Indians, d/b/a the
particular Tribal enterprise, rather than as separate Tribally-
chartered corporations; and,

WHEREAS, there is a need to clafify the organizational status
of all the Tribe's wholly owned business enterprises to ensure that
they receive treatment as non-taxable enterprises of the Tribe and
not be confused with or mistaken for separate Tribally-chartered
corporations; and,

WHEREAS, there is also a need to divide the Tribal Government

Executive Branch into two administrative divisions: a Tribal
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Government Services Di\;ision and a Tribal Business Enterprise
Division, to clearly identify the placement of wholly-owned tribal
business enterprises within the Constitutional structure of the
Tribal Government and to authorize certain limited delegations of
Constitutional authority to achieve the purposes of this Ordinance.

WHEREAS, there is also a need to provide a streamlined method
for establishing new Tribal business enterprises, for authorizing
new lines of business for existing Tribal business enterprises, and
to avoid unnecessary duplication or confusion as to the
organizational status of such enterpr;ses.

NOW, THEREFORE, BE IT ORDAINED:

Section 1. i x rrex
Structure of Tribal Government Executive Branch. This Ordinance
supersedes all existing organizational documents or charters for
the Tribal business enterprises identified in Sections 2, 3 and 4,
effective the date of enactment of the Ordinance. All prior
charters for the enterprises identified in Sections 2, 3, and 4 are
hereby vacated and are now null and void. Special provisions
regarding the future operation of tpe enterprises identified in
Sections 2 and 3 are set out in those Sections of this ordinance.
Special provisions regarding termination of the enterprises
identified in Section 4 are set out in that Section of this
ordinance. Changes in the structure of the Tribal Government
Executive Branch, and certain limited delegations of Constitutional
powers to the enterprise boards, pursuant to this ordinance are

addressed in Section 29 of this ordinance. These changes were made
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in recognition of the rieed to provide an effective separation
between the policies and procedures applicable to Tribal Government
Services functions and Tribal Business Enterprise operations.
Section 2. ; ' ! rerprise z
» 5 L3 - - - 3 ny
The Tribal business enterprises identified below are hereby
determined to be going concerns and are hereby acknowledged to have
an uninterrupted and continued operational existence as
unincorporated enterprises of the Tribe, but henceforth shall be
operated from the Business Enterprise Division of the Tribal
Government Executive Branch pursuant to this Ordinance:
(1) Chahta Entéfprise
(2) Choctaw Development Enterprise
(3) First American Printing and Direct Mail is the
tribal entity in the 51% tribally-owned joint
venture (with -a third party), d/b/a First
American Plastics.
(4) Choctaw Manufacturing Enterprise
(5) Choctaw Golf Enterprise
(6) Choctaw Residential Center Enterprise
(7) Choctaw Construction Enterprise
(8) Choctaw Shopping Center Enterprise
Section 3. v Ty 4
- i ervice ivisi i
Government Executive Branch. All functions, obligations, assets
and liabilities of those Tribal business enterprises listed below
have heretofore been or shall hereinafter be administered by the
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Tribal Government Services Division of the Executive Branch under
the Office of the Tribal Chief, Administration Department:

(1) Choctaw Housing Development Enterprise

(2) Choctaw Forest Products Enterxprise

(3) Choctaw Transit Authority

The existing boards for the enterprises identified in this
Section 3 are hereby abolished. All personnel, £financial,
contract, loan, and administrative functions regarding these
enterprises shall continue to be or shall henceforth be handled
within the Tribal Government Services Division of the Executive
Branch and pursuant to the Tribe's taxpayer identification
number/employer identification number and in accordance with the
policies and procedures otherwise applicable to programs
administered by the Tribal Government Services Division of the
Executive Branch.

Section 4. Texmination of Non-Functioning Tribal Epterprises.
Those Tribal business enterprises shown below presently exist only
on paper, and are not in fact operational. Those enterprises have
nn employees, no assets and no liabilities and have heretofore
been, or are hereby, terminated. Their initial authorizing
ordinances or charters are hereby repealed and are now null and
void:

(1) Choctaw Consumer Cooperative Enterprise

(2) Choctaw Telephone Company

(3) Choctaw Cattle Enterprise

(4) Choctaw Wood Sawmill Enterprise
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(§) Choctaw Technology Enterprise

(6) Choctaw Greetings Enterprise

(7) Choctaw Food Service Enterprise

"(8) Choctaw Elderly Care Center Authority

Section S. i i x i Txi
Enterprises. Except as provided in Section 11(d) of this
Ordinance, all Tribal business enterprises identified in Section 2
shall continue to operate under the same enterprise boards and with
the same number of board members as were established in prior
ordinances or resolutions of the Tribal Council for each such

enterprise and for the same terms of office for the existing boaxrd

members.
Section 6. Affirmation of Existing Legal Obligations.
(a) All rights, obligations, contracts, leases, loan

arrangements, assets and liabilities listed in the books and
records of the existing Tribal business enterprises identified on
Sections 1, 2 and 3 are hereby reaffirmed on the same terms and
conditions as set forth in any existing authorized third-party
contracts and/or in any existing authorized entries located in the
books and records of each such enterprise.

(b) The Mississippi Band of Choctaw Indians hereby reaffirms
all previously authorized enterprise contracts, leases, loans,
partnerships or joint venture arrangements, and other enterprise
business arrangements now in force, and agrees to guarantee and
stand behind them on the same terms and conditions and subject to

the same qualifications as pre-existed this Ordinance. No

-
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creditors, lenders, émﬁloyees, or contract parties shall be
adversely affected by this Ordinance as to any pre-existing rights
and obligations and all shall have the same rights and obligations
respecting authorized contracts and arrangements entered into in
the name of said enterprises as before its enactment.

Section 7. Employee Classifications and Retirement Plapns.

(a) Tribal employees shall participate in either the MBCI
Tribal Government Enterprise 401(k) Plan or the MBCI Tribal
Government Services 401 (k) Plan, depending upon whether they shall
in future be classified as Tribal Government Enterprise employees
or as Tribal Government Services employees, all subject to final
federal government approval and determination as to gqualification
of the said plans.

(b) Rights and restrictions respecting employee benefits,
classifications, salaries, wages, or other personnel matters
applicable to employees who voluntarily transfer or are
involuntarily transferred from one duty station to another within
the Tribe shall be addressed in the applicable tribal government
services or tribal government enterprise personnel policies, 401 (k)
plan documents or other tribal council resolutions or ordinances.

Section 8. - antifi i oy
ongoing Enterprises, All the Tribal business enterprises
identified in Section 2 shall operate under the taxpayer
identification number/employer identification number of the
Mississippi Band of Choctaw Indians, to-wit: 64-0345731. To the .

extent any such wholly owned business enterprise is now operating
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under a different .ta.xpayer identification number/employer
jdentification number, each such enterprise shall forthwith
commence using the Tribe's taxpayer identification number/employer
jdentification number for all federal/state reporting reguirements.
This transition shall be completed within 30 days of enactment of
this Ordinance and shall be coordinated through the Tribal
Comptroller's office.

Section 9. Establishment of New Tribal Enterprises and Use of
rribal T Ident ifi i on Num

(a) All new wholly-owned enterprises which will operate under
separate boards shall be authorized and established pursuant to
this general Ordinance rather than by separate Ordinance. All new
Tribal business enterprises shall operate under the taxpayer
identification number/employer identification number of the
Mississippi Band of Choctaw Indians, to wit: 64-0345731 and all
new wholly-owned Tribal business enterprises shall operate as and
be classified as unincorporated enterprises of the Tribe, and shall
operate from the Tribal Business Enterprise Division of the
Executive Branch pursuant to this ordinance.

(b) When the Tribal cOunéil is ready to authorize
establishment of any new Tribal business enterprises to be wholly
owned by the Tribe pursuant to this Ordinance, a resolution so
stating and incorporating by reference this Ordinance shall be
enacted setting forth the name and business purpose of the
enterprise, naming its initial board and their terms of office.

All other terms and conditions for the operation of that enterprise
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shall be addressed by reference to this Ordinance, which shall be
incorporated by reference in the enacting resolution, except to the
extent the Council finds a need to include any other special
provisions consistent with this Ordinance or otherwise provides for
operation of the enterprise by management contract with or without
an enterprise board. The standard form of resolutien attached
hereto as Appendix A shall be used for initiating new tribal
business enterprises which will operate with an enterprise board
pursuant to this Ordinance. Nothing in this ordinance shall be
construed to prevent the Tribal Council from acting by separate
general or other ordinance to charter non-profit membership
corporations or other for-profit corporations that are not wholly-
owned Tribal entities, from establishing a general ordinance for
the issuance of various forms of corporate charters, or from
acquiring or holding stock or other forms of equity in state,
Tribal or federally chartered corporations, limited 1liability
companies or other forms of business wherever situate.

Section 10. j P isi for i eme
Ioint Vaptures or Partnerships

(a) Where the Tribe enters into a joint venture or
partnership arrangement with a third party and federal law or
regulations require that a separate taxpayer
identification/employer identification number be cbtained and used
for information or tax reporting by the said joint venture or
partnership, a separate taxpayer identification/employer

identification number shall be obtained for the joint venture or
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partnership by or throﬁgh the Tribal Chief's office. However, in
such cases the Tribe shall use the Tribe's taxpayer
jdentification/employer identification number, to-wit: 64-0345731
to carry out any information or tax reporting obligations required
of the Tribe as a partner or co-venturer.

(b) Existing, duly' authorized 3joint venture agreements

involving the Tribe or tribal enterprises are not affected by this

ordinance.

Section 11. Minimum Organizational Requirements and Opexrating
Procedures, All wholly-owned Tribal business enterprises which
shall continue to cperate or which shall in future be authorized to
operate after enactment of this Ordinance (including those
enterprises identified in Section 2 of this ordinance) shall
hereafter operate in conformity with the following minimum
organizational requirements and operating procedures. These
requirements and procedures do not apply to the enterprises
identified in Section 3, except for the provisions of Section

11(4d).

Enterprise Organizational Requirements
and Operating Procedureg

(a) Name. The name of any new tribal business enterprise
established pursuant to this Ordinance shall be as set out in the
authorizing resolution for that enterprise. The existing
enterprises identified in Section 2 shall continue to use the names
there shown. On all enterprise contracts, notes, leases, or other

legal instruments the enterprise shall be identified as "The
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Mississippi Band of Chootaw Indians, d/b/a [enterprise name]."
The enterprise name maylbe used without the d/b/a reference in
advertisements, marketing materials, letterheads, etc., but all
guch communications shall also identify the enterprise as an
*enterprise of" or a "development of" the Mississippi Band of
Choctaw Indians.

{(b) Authorized Purposes. Each tribal enterprise shall be
empowered to operate in furtherance of their authorized purposes as
heretofore established by or as may in the future be established by
the Tribal Council. The existing authorized purposes of the
enterprises identified in Section 2 of this ordinance are set out
on Appendix B hereto.

(c) Contracting and Operational Authority. Each tribal
business enterprise shall be operated by and overseen by an
enterprise board which shall exercise the powers herein enumerated.
For the enterprises identified in Section 2, the enterprise boards
shall continue in their present forms and with their present
memberships, except as provided at Section 11 (d) and (e). The
authnrized purpose and any special powers or duties of each new
tribal enterprise shall be as set out in the future resolution
authorizing such new enterprise. No contract entered into in
violationlof the provisions of this Ordinance shall be binding upon
the Mississippi Band of Choctaw Indians unless théreafter expressly

ratified by resolution of the Tribal Council.

(d) Enterprise Board Membership and Term.
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1) The existing board members and existing staggered
terms of office for the boards of the enterprises identified
in Section 2 shall continue under the same procedures and on
the same schedules as established for said enterprises prior
to enactment of this Ordinance, except as follows:

(i) all Board Members terms for existing enterprises
which are not already on a four-year staggered term
basis, shall be converted to a four-year staggered texrm
basis as the existing terms of office expire.

(ii) Upon the effective date of this ordinance, the
Tribal Chief then in office shall automatically be
designated Chairman ofzeach existing enterprise board and
the Tribal Secretary-Treasurer then in office shall
automatically be designated as Treasurer of each existing
enterprise board for the duration of their terms in said
Tribal offices.

(iii) The boards for the following enterprises
previously had more than five (5) board members: Chahta
Enterprise and Choctaw Construction Enterprise. The
number of board members for said enterprises shall be and
hereby are reduced to £five (5), including the board
positions held by the Tribal Chief and the Tribal
Secretary-Treasurer. Notwithstanding any other provision
of this Ordinance, the existing seven (7) member Board
for Choctaw Residential Center Enterprise shall not be

reduced in number at this time.
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(iv) Thé board composition and terms of office for
each board for the enterprises identified in Section 2 of
this ordinance shall initially be as set out on Appendix
C to this ordinance. These board positions may be
reassigned by the Tribal Council on recommendation of the
Tribal Chief after consultation with the Tribal Council
Committee on Budgets and Finance and the Tribal Council
Committee on Economic Development. This consultation and
recommendation process shall be completed within six (6)
months of enactment of this ordinance.

(v) Any other special rules or reguirements
heretofore established for board membership for said
enterprise shall likewise continue in force until and
unless changed by the Tribal Council.

2) The number of board members for all new tribal
business enterprises shall be specified by the Tribal Council
in the authorizing resolution for that new enterprise. New
enterprise boards shall not exceed five (5) persons, including
the fribal Chief and the Tribal Secretary-Treasurer. See form
of resolution at Appendix A. The members of all such boards
shall be appointed by the Tribal Council based upon
recommendations submitted through the Office of the Tribal
Chief after consultation with the Tribal Council Committee on
Economic Development and the Tribal Council Committee on

Budgets and Finance.
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3) The Tribal:Chief then in office ghall automatically
be designated Chairman of each new enterprise board and the
Tribal Secretary-Treasurer then in office shall automatically
be designated Treasurer of each new enterprise board for the
duration of their terms in said Tribal oifices. To
established staggered terms, the other board members shall be
appointed to either initial four-year terms ending at the
close of the fourth year of their terms, or initial two-year
terms, ending at the close of the second year of their terms,
as determined by the Tribal Council in the authorizing
resolution for that new enterprise. Thereafter, the Council
shall appoint all of the other members to texrms of four years,
based upon recommendations submitted through the Office of the
Tribal Chief, as those terms expire. Board member shall
otherwise retain their positions until their successors have
been duly appointed.

(e) Yacancies and Removal.

(1) In the event of a vacancy occurring on an enterprise
board for any reason, the vacancy shall be filled by the Tribal
Council based on recommendations ffom the Office of the Tribal
Chief after consultation with the Tribal Council Committee on
Economic Development and the Tribal Council Committee on Budgets
and Finance for the remainder of the texrm, subject to the
requirements of part (d) (1) for those enterprise board positions
which the Tribal Chief and the Secretary-Treasurer of the council

automatically £ill.
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{(2) If there is a: change for any reason in the persons
holding the Office of Tribal Chief or the Office of the Secretary-
Treasurer of the Tribal Council, creating a wvacancy on the
enterprise boards, the persons succeeding to those tribal offices
shall automatically £ill those vacancies for the duration of their
positions as Chief and Secretary-Treasurer respectively and shall
likewise automatically assume the positions of Chairman and
Treagsurer on the affected enterprise boards simultaneously with
their succession to said tribal offices.

(3) Other board members may be removed by a majority vote of
the Tribal Council at a meeting at which a quorum is present only '
for failure to attend at least one-half of scheduled meetings
during any 12-month period or for other just cause.

(£) OQuorum and Voting. A majority of the board members then

in office shall constitute a quorum, with all matters to be
determined by a majority vote in accordance with such procedures
regarding quorums, voting, powers and telephonic meetings as shall
be set out in the Board's operational policies/procedures approved
by the Tribal Council pursuant to Section 12 or as otherwise set
out in the authorizing resolution. |
(g) Pawers of the Roard. The following powers and authorities
are hereby delegated to the enterprise boards, subject to the terms
and conditions set forth in this Ordinance.
1) to purchase, take by lease, sublease, gift, bequest,
or otherwise acquire, own, hold, manage, operate, encumber,

sublease, and dispose of personal property of every
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description where such purchase, lease, acquisition or
disposition is (i) (A) consistent with enterprise purposes,
(B) within the enterprises' approved capital or operating
budgets, and (C) can otherwise be accomplished with funds in
an approved enterprise budget and without encumbering other
cribal funds or other tribal property, or (ii) has otherwise
been specifically authorized by the Tribal Council; provided
that the board shall have no authority to purchase, transfer,
or encumber any real property in absence of a specific
ordinance or resolution by the Tribal Council allowing the
enterprise to acgquire or dispose of real estate.

2) (i) subject to the approval of the Tribal Council,
each enterprise board may borrow money and enter other
financing and credit arrangements for enterprise purposes and
grant security interests in enterprise accounts, equipment or
other personal property held in the name of the enterprise and
to pledge a percentage of enterprise revenues as security for
such financings, where required. For all such loan, credit,
or pledge transactions, the enterprise board shall from time
to time make an initial determination of the amount of loan,
credit, or pledge authority needed and the terms thereof,
whether on an annual basis, on a loan by loan basis or
otherwise, and shall submit the same for Tribal Council
approval through the Office of the Tribal Chief.

(ii) The Tribal Council shall make the final decision as

to the amount and terms of all enterprise loans, pledges, or
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lines of credit; érévided that all submissions to the Tribal
Council regarding loans, pledges, and lines of credit shall be
deemed approved if not acted on by the Tribal Council within
30 days of submission to the Tribal Council.

(1ii) Enterprise boards shall have no ability to pledge,
encumber or use tribal assets, enterprise revenues oY
enterprise personal property, as security for any enterprise
indebtedness, unless approved by the Tribal Council through
the enterprise budget process or otherwise.

" (iv) All prior actions of the Tribal Council <o
;stablish borrowing limits or limits on pledges of enterprise
revenues by percentages or otherwise, or to approve prior
loan, credit, or pledge arrangements, or approving limited or
general waivers of sovereign immunity for existing tribal
business enterprises, are hereby extended and shall remain in
full force and effect.

3) to hire and terminate an executive officer or
manager and provide for the employment of necessary staff and
personnel and to delegate authority to such officers and other
personnel as may be reasonably necessary for the operation of
the enterprise.

4) to establish personnel policies and equitable wage
and salary programs and to adopt and maintain employee
welfare, benefit, and other incentive programs for personnel
employed by the Tribe at the enterprise, except that for any

employee benefit plans or policies which the Tribal Council

:uglx:wc: REGULATING TRIBAL ENTERPRISES
) 16



may f£rom time to time require to be made uniformly applicable

to all tribal employees, the enterprise board shall not

approve any employee benefit plans or policies having

Qifferent terms and conditions than the uniform tribal plan or
policy. All tribal enterprise employees shall be eligible to
participate in the MBCI Tribal Government Enterprise 401 (k)
Plan or any successor qualified plan, after meeting the
eligibility requirements, subject to the terms and conditions
gset out in said plan. . pemn, . _ ==

5) to make and perform contracts and agreements for
goods or services with any person, association, partnership,
corporation, municipality, county, state, Indian tribe or
tribal enterprise, or with the United States for any work
reascnably related to the enterprise's authorized purposes and
including contracts to employ accountants and legal counsel,
provided that enterprise legal counsel must be selected from
a list of attorneys approved by the Tribal Council from a list
to be submitted through the Office of the Tribal Chief.
Unless otherwise authorized by the tribal council, contracts
executed by or on behalf of the board must be satisfied with
revenues of the enterprise without encumbering general Tribal
funds or property.

6) to deposit to the credit of the Mississippi Band of
Choctaw Indians, d/b/a the enterprise, funds generated by,
assigned to, or borrowed by the enterprise in fully-insured

accounts of any institution the deposits of which are insured
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by an agency of the:federal government, subject to the Tribal
funds collateralization requirements set out in Resolution CHO
01-96, and any amendments thereto, and other tribally
established guidelines for investment of tribal funds and to

expend such funds in accordance with the purposes set forth in

.:his ordinance, the enterprise's authorizing resolution and

budgets gpproved by the Tribal Council or authorized
amendments thereof.

7) The enterprise shall not initiate any lawsuit in any
court without first securing advance written approval of the
Tribal Chief for such lawsuit. Upon receiving notice of any
lawsuit against the entérprise, the enterprise CEO shall
immediately notify the Office of the Tribal Chief and the
Office of the Tribal Attorney General of said lawsuit, shall
promptly provide them a copy of any complaint served and shall
promptly consult legal counsel on how best to respond to said
lawsuit.

8) to enter into Jjoint venture or partnership
agreements with third parties or to acquire stock or other
equity ownership or investment in other companies, upon first
securing Tribal Council approval.

9) to commence new lines of business, piovided that the
board shall not commence any new line of business which will
involve any significant investment or credit financing or
which will involve production or services not reasonably

related to the enterprise's authorized purposes without first

ORDIMANCE REGULATING TRIBAL ENTERPRISES

\GE 18



securing Tribal éopncil approval. The existing authorized
purposes of the enterprises identified in Section 2 of this
ordinance ;fe set forth in Appendix B to this ordinance. The
authorized purposes for new wholly-owned tribal enterprises
established pursuant to this ordinance shall be as set out in
their initial authorizing resolution, or amendments thereto.

10) to engage in any lawful business or activity
reasonably related to the purposes for which the enterprise is
created, subject to the requirements of this ordinance.

11) to exercise such further incidental powers not
inconsistent with applicable laws, regulations, tribal
ordinances or resolutions as may be necessary to the conduct
of enterprise business.

Section 12. r E i -
Policies/Procedures, [Each enterprise board shall develop and
present through the Office of the Tribal Chief for Tribal Council
approval proposed board operational policies/procedures for the
enterprise consistent with this Ordinance. These
policies/procedures shall at minimum address election and removal
of officers other than the Board Chairman and Treasurer, quorum and
voting, establishment of committees of the board, and procedures
for notice of regular and special meetings, etc. Once approved by
the Tribal Council, the operational policies/procedures of the
enterprise board may not be amended without review and approval of
the amendment or amendments by the Tribal Council. All "bylaws"

for existing enterprises set out in Section 2 shall be revised to
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for existing enterprises-set out in Section 2 shall be revised to
conform to this ordinance and submitted for Tribal Council approval
as board operational policies/procedures within 60 days of the date
of enactment of this Ordinance.

Section 13. Nonwaiver of Sovereign Immupity. The Mississippi
Band of Choctaw Indians hereby retains its sovereign immunity, and
nothing contained in this Ordinance shall be construed as a waiver
of the tribe's sovereign immunity, nor as authorization for any
enterprise board to waive the Tribe's sovereign immunity. No
enterprise board has or shall have any power or authority to waive
the sovereign immunity of the Mississippi Band of Choctaw Indians
or any of its divisions or enteéprises or to pledge or encumber any
Tribal Assets or revenues without approval of the Tribal Council.
The property and assets of individual tribal members shall in no
event be subjected to any claim or levy for any liabilities or
debts of the Tribe.

Section 14. Enterprise Budgets.

(a) Submission of Proposed Annual Operating Budger

1) Each tribal enterprise ;hall not less than sixty days

before the close of its fiscal year submit to the Office of

the Tribal Chief a proposed operating budget for the next

fiscal year. The Office of the Tribal Chief shall within

thirty days of receipt of said proposed budget, schedule a

Tribal Council meeting and request Tribal Council action on

the proposed budget in accordance with the Tribal Council's

Committee review and scheduling procedures.
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2) The proposed annual operating budget shall identify
the proposed fixed costs and the proposed variable (or
production) costs of the enterprise and the proposed sources
of funds for the operating budget in such detail as the Tribal
COuncii may from time to time regquire. Tribal Council
approval of the variable cost budget shall be deemed
authorization for the enterprise to incur and pay increased
variable costs from entefprise revenues or other £funds
retained by the enterprise pursuant to the budget process, to
respond to business opportunities, to otherwise react to
supply and demand or other market forces, or to meet other-
external changes in the cosi of doing business during the next
fiscal year.

(b) Submission of Capital Budgets.

1) Budgets and justifications for expansion or retooling
of enterprise production capability, acquiring other companies
or facilities, or to carry out other capital acquisitions not
previously authorized by the Tribal Council may be presented
to the Office of the Tribal Chief by the enterprise boards on
an as-needed basis at any time during any year, or shall
otherwise be presented together with the enterprise's annual
operating budget submission as the capital acquisition needs
of the enterprise may determine. The Office of the Tribal
Chief shall within thirty days of receipt of said proposed

budget, schedule a Tribal Council meeting and request Tribal
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Council action on the proposed budget in accordance with the
Tribal Council's Committee review and scheduling procedures.

2) This budget shall identify the proposed capital
expenditures and sources of funds from which the enterprise
proposes to pay the enterprise's projected capital costs in
such detail as the Tribal Council may from time to time

require.

{e) All submissions to the Tribal Council regarding
enterprise budgets shall be deemed approved by the Tribal
Council if not acted on by the Tribal Council within thirty
days of submission to the Tribal Council. This procedure
applies to both "Operat.ing. Budgets" and "Capital Budgets".

Section 1S. i o * - P £y

Report. _

(a) The boards of each enterprise shall (1) maintain accurate
and complete records of the financial affairs of the enterprise in
accordance with generally accepted accounting principles, (2) cause
an annual audit of the enterprise's financial affairs to be
conducted by a certified public accountant in accordance with
generally-accepted auditing standards, consistently applied, (3)
furnish an annual year-end balance sheet, fiscal year income
statement and figcal year statement of cash flow, and (4) submit
through the Office of the Tribal Chief a complete year end report
of the financial affairs of the enterprise to the Tribal Council

within five months of the close of the enterprise fiscal year.
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(b) In each operiting year, the Office of the Tribal Chiel

shall make this year-end report to the Council on each enterprise

after receiving the prior year's audit and before that enterprise's

annual operating budget submission for the next fiscal year.

(c) The enterprise audit requirement set out above may be

satisfied through completion of an audit pursuant to the Federal

Single Audit Act procedure set out in 31 U.S.C. § 7501 and

submission thereof to the Tribal Council.

Section 16. Bank Accounts.
a) All enterprise checks shall be signed by, and in the

name of, the Tribal Chief and the Tribal Treasurer, either by
direct signature or by authorized facsimile thereof. Such
facsimile signature plates shall also contain an imprint for
that particular enterprise so that any imprints made therefrom
shall print the signature and title of the Tribal Chief, the
Tribal Treasurer, and the name of the enterxprise. Each
enterprise board may also require an additional manual or
facsimile signature of an enterprise manager or CEO on said
checks, but is not required to do so.

2) All bank accounts for Tribal business enterprises
shall likewise be established in the name of "The Mississippi
Band of Choctaw Indians, d/b/a [the enterprise namel," with
the Tribal Chief and Tribal Treasurer being authorized
signatories thereon, provided that each enterprise board may
authorize additional (supplemental) signatories for said bank

accounts as set out above.
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Section 17. Tax Reporting and Compliance, Each Enterprise
Board shall have the responsibility for ensuring the proper
remittance and reporting of appropriate payroll and withholding
taxes to the Tribal Chief's Office in order to facilitate the
timely remittance and reporting to the appropriate taxing
authorities. The Tribal Chief or his designee shall have the
authority to request and require submission of information from
Tribal Enterprises as may be deemed necessary to properly comply
with Federal, Tribal or other Tax Laws.

Section 18. RBoard Compensation. Members of the enterprise
board shall not be paid for their services to the enterprise, nor
shall any of those members holé any paid position as an employee,
agent, or consultant of the enterprise; provided, however, that the
enterprise may reimburse board members for expenses on behalf of
the enterprise and provide a fixed amount per board meeting or per
Board Committee meetings in an amount to be determined by the
Tribal Council on an annual basis by resolution. This stipend
approval process may be completed separately from or as a part of
the annual budgeting process.

Section 15. Jlnsurance.

The Tribal Chief or his designee shall consult with the Tribal
Secretary-Treasurer, with each enterprise board, and with the
Tribal Council Committee on Budgets and Finance and obtain such
insurance coverages, including, but not limited to liability,
casualty, and fidelity bonding for the enterprise and its officers .

through appropriate riders or endorsements on the Tribe's insurance
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policies. Premiums for -all insurance coverages for a particular

enterprise shall be charged back to such enterprise.

Section 20. JIndian Preference.

1) The enterprise shall to the maximum extent feasible
adhere in regard to recruitment, employment, reduction in
force, promotion, training, and related employment actions to
a publicly announced policy and practice of extending
preferential treatment to members of the Mississippi Band of
Choctaw Indians ("Mississippi Choctaws").

2) The enterprise shall to the maximum extent feasible
further implement and maintain an aggressive program of
recruiting, training, aﬁd upgrading Mississippi Choctaw
employees, and, to the extent that funds are available, shall
provide pre-employment and pre-promotion training for
qualified Mississippi Choctaw applicants in furtherance of the
goal of insuring maximum Mississippi Choctaw employment and
participation in all levels of the management, operation, and
work force of the enterprise.

3) Notwithstanding parts (1) and (2) oi this section,
the enterprise is empowered ts employ non-members when no
qualified Mississippi Choctaw tribal members can be recruited,
trained, or upgraded to £fill a given job vacancy within a
reasonable period of time at a reascnable cost consistent with

business necessity.

Section 21. Duration and Termination. The period of

existence of each enterprise shall be perpetual, but may be

ORDIRANCE REGULATING TRIBAL ENTERPRISES

“AGE 25



terminated by the Tribal «Council at any time when such termination
is found by the Tribal éouncil to be in the best interest of the
Tribe. In the event the enterprise is terminated, all legal and
valid financial obligations of the enterprise will be met and the
remaining ;ssets of the enterprise will be retained by the
Mississippi Band of Choctaw Indians and any cash proceeds deposited
into the Tribe'g general fund. Thereafter, such funds and assets
may be spent or invested by the Tribal Council for the social and
economic betterment of the Mississippi Band of Choctaw Indians.

Section 22. Indemnity. All past, present, or future board
members of tribal enterprises shall be indemnified by the Tribe for
actual losses, expenses, costs of defense, or liabilities incurred
in connection with any claim or suit brought against the board
member for alleged negligent or wrongful conduct while providing
service to the enterprise; provided, however that no board member
shall be indemnified in connection with any claim or liability
arising out of the board member's own willful misconduct, bad
faith, or conduct outside the scope of his authorized powers or
duties set forth in this Ordinance, and provided further that this
indemnity shall abply only to the extent that insurance coverage
does not otherwise adequately indemnify or make the Board member
whole.

Section 23. (Conflict of Interest. No board member shall vote
on or in any other manner participate in any matter or decision in
which he, or any member of his immediate family (i.e., spouse,

parent, child, or person claimed as a dependent for federal income
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tax purposes), shall have a direct peisconal financial interest.
Such a board member, however, shall be counted for purposes oI
determining a quorum. However, this provision shall not preclude
a board member from voting on any proposed change in employee wage
scales or benefits packages applicable to all enterprise employees.

Section 24. Minutes. Each of the Enterprise Board shall keep
minutes of its official business as permanent business records to
be kept in the offic;s of the enterprise. Such minutes shall be
made available for review and inspection by Tribal Council upon
request by the Tribal Chief.

Section 25. Avoidance of Duplication. To avoid unnecessary
proliferation of separate ente§prise boards, the Council intends
that due consideration shall be given in the future to the prospect
of administering new lines of business under one or more of the
existing enterprises as appropriate rather than by continued
initiation of separate enterprises with separate boards to the
extent feasible.

Section 26. i rovisi For ve -
Enterprise. The Tribal Council hereby converts the Choctaw
Development Enterprise from a membership corporation to an
unincorporated enterprises of the tribal government which shall
have the same status as the other enterprises identified in Section
2 of this Ordinance. Because the existing members of the
Enterprise paid a $1 annual membership fee to become members, the
Tribal Council hereby authorizes and directs the Tribal Chief to

reimburse §1 to all existing members of the Choctaw Development
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Enterprise and provide them a "certificate of appreciation” for
their role in advancing the interests of the Choctaw Development
Enterprise. The existing enterprise board members for the Choctaw
Development Enterprise will continue in office for the duration of
their present terms. Thereafter, those board positions will be
£illed by the Tribal Council in accordance with Section 11(d) of
this Ordinance.

Section 27. Special Provisions for Choctaw Housing Authoriry.
The Choctaw Housing Authority is a tribally-chartered
instrumentality of the Mississippi Band of Choctaw Indians
established as a not-for-profit corporation to carry out public
housing functions. The Hoﬁsing Authority (as a separate
corporation) utilizes a separate taxpayer identification
number/employer identification number. This Ordinance does not
affect that status and the Housing Authority shall continue to
operate under its existing charter unaffected by this Ordinance
until and unless there is further Council action addressing the
status of the Housing Authority pursuant to the Native American
Housing Assistance & Self-Determination Act of 1996, Pub. L. 104-
330, or otherwise.

Section 28. aci D i ey ; fav Re .
Casino.

(a) The Silver Star Resort and Casino is an unincorporated
enterprise of the Mississippi Band of Choctaw 1Indians
administratively located within the Tribal Government Executive

Branch. The resort and casino are wholly-owned developments of the
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Tribe and are currently operated without a separate board pursuan:
to a management contract and a state-tribal compact approved by the
Secretary of the Interior pursuant to 25 U.S.C., § 2701, es. _seq.
Nothing in this Ordinance shall be construed to alter the
manaéement and operational reguirements of the Silver Star Resort
& Casino pursuant to said compact and management contract.
However, after enactment of this ordinance, the Silver Star Resort
and Casino shall be administratively located within the Tribal
Business Enterprise Division of the Tribal Government Executive
Branch.

(b) The Silver Star Resort & Casino has in the past reported
certain covered tribal gaming revenues for federal excise purposes
through a tribal taxpayer identification number (#58-2156629) which
is different from the regular tribal taxpayer identification number
(#64-0345731). Commencing within the time frames set out in
Section 8 of this ordinance, if any tax reportiqg is required by
the Tribe at any point in connection with the Silver Star Resort
and Casino, the Tribe's regular taxpayer identification number
chall be used (#64-0345731).

Section 29. i >4 s>~ B ive Ry

Limited Delegations of Authoriry, In order to provide for an

effective separation between the policies and procedures applicable

to Tribal Government Services functions and Tribal Business
Enterprise operations within the Tribe's Constitutional

governmental structure, the Tribal Government Executive Branch is
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hereby divided into two (2) different divisions under the Office of
the Tribal Chief.

One division (the Tribal Government Services Division) will
contain all. existing operations and departments of the Executive
Branch, except the business enterprises identified in Section 2 of
this Ordinance and the Silver Star Resort and Casino.

The other division (the Tribal Business Enterprise Division)
will contain all Tribal business enterprises identified in Section
2 of this Ordinance, the Silver Star Resort and Casino and other
wholly-owned Tribal business enterprises established in the future
under this ordinance.

The provisions made in this ordinance for a board of directors
to oversee each enterprise within the Executive Branch have been
authorized through limited delegations of certain of the Tribal
Council's powers and limited delegations of certain of the Tribal
Chief's powers to these Boards. This was done in recognition of
the different operational and management needs of the Tribe's
business enterprises as compared to its regular Government Services
functions. No amendment to this ordinance which alters or impinges
upon the limited delegations of power from the Tribal Chief to
these Boards shall be effective unless approval by the Tribal Chief
in writing. Likewise, the Tribal Chief shall not make any change
in the operations of the Tribal Business Enterprise Division of the
Executive Branch which alters or impinges upon the 1limited
delegations of power from the Tribal Council to these Boards

without written Tribal Council approval.
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Section 30. Ef-f::.:m_m.e BE IT FURTHER ORDAINED that this

Ordinance shall become effective from and after the date of its

enactment by the Tribal Council.

CERTIFICATION

I, the undersigned, as Secretary-Treasurer of ‘the Mississippi
Band of Choctaw Indians, certify that the Tribal Council of said
Band is composed of 16 members, of whom 14, constituting a quorum,
were present at a special-called meeting thereof, duly called,
noticed, convened, and held this 20th day of November, 1997; and
that the foregoing Ordinance was duly enacted by a vote of 14
members in favor, 2 opposed, and 2 abstaining.

DATED this 20th day of November, 1997.

ST:
\ N \ 4 ' 0d l/
IEF SE ARY-TREASURER

CONFIRMATION OF LIMITED DELEGATION OF
CONSTITUTIONAL POWER BY THE TRIBAL CHIEF

I, Phillip Martin, Tribal Chief, Mississippi Band of Choctaw
Indians, do hereby confirm my approval of and my decision to make
the limited delegations of Constitutional Executive power to the
enterprise boards on the terms and conditions set forth in this
Ordinance.

_Bilos]94 M__
Date l 1 Phillip Ma¥tin, Taibal Chief
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: Appendix A

STANDARD FORM RESOLUTION PFPOR ESTABLISHMENT OF
NEW TRIBAL BUSINESS ENTERPRISES

WHEREAS, the Tribal Council of the Mississippi Band of Choctaw
Indians is empowered to address the regulation and establishment of
Tribal business enterprises under Article VIII, Section 1(h), (Jj)
and (o) of the Tribal Constitution and Bylaws; and,

WHEREAS, the Tribal Council has heretofore exercised those
powers to enact Tribal Ordinance No. 56, “An Ordinance Providing
for Classification, Regulation and Creation of Tribal Business
Enterprises;” and, .

WHEREAS, said Ordinance sets out the procedure by which new
tribal business enterprises are to be established and operated as
unincorporated divisions of the Tribe; and,

WHEREAS, the Tribal Council has determined that there is a
need to establish a new wholly-owned tribal business enterprise for
the purposes set out below,

NOW, THEREFORE, BE IT RESOLVED:

1. A new tribal business enterprise is hereby established
which shall be known as the Mississippi Band of Choctaw Indians,
d/b/a [here insert name]).

2. The new tribal business enterprise is hereby established
for the following authorized purposes:

[here insert purposes]

3. The initial board for this new enterprise shall consist

of :
BQa:d M:mh:z In:' ::‘ a] Igm B T ivra
Tribal Chairman For duration of term End of term as
as Tribal Chief Tribal Chief
Secretary/Treasurer For duration of term End of term as
as Secretary/Treasurer Secretary/Treasurer
of Tribal Council of Tribal Council
Other_Board Mix of 4-year and 2- End of term
Positions Year terms as needed

to create stagger
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4. The Tribal Chief,i- hereby designated as the initial Board
Chairman and the Secretary/Treasurer of the Council is hereby
designated Board Treasurer.

S. All other organizational requirements and procedures for
this new business enterprise shall be governed by Tribal Ordinance

No. s‘l

BE 1T FURTHER RESOLVED that this Resolution shall become
effective from and after the date of its final approval by the
Tribal Council.

CERTIFICATION

I, the undersigned, as Secretary/Treasurer of the Mississippi
Band of Choctaw Indians, certify that the Tribal Council of said
Band is composed of 16 members, of whom 16, constituting a quorum,
were present at a regular meeting thereof, duly called, noticed,
convened, and held this day of , 19 ; and
that the foregoing Resolution was duly enacted by a vote of
members in favor, opposed, and abstaining.

DATED this day of ' , 19
TTEST:
CHIEF SECRETARY-TREASURER
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« Appendix B

Existing tribal business enterprise which will continue operation
under their existing boards, but under the Tribal Business
Enterprise Division of the Tribal Government Branch pursuant to the
new enterprise Ordinance:

1. Chahta Enterprise - Authorized Furpose: To engage in the
business of manufacturing and selling automotive and non-
automotive wire harnesses, wiring assemblies and related
products, including electrical wiring.

2. Choctaw Development Enterprise - Authorized Purpose: To engage
in the business of residential, commercial, and institutional
construction on a contract basis as a general contractor or
subcontractor both on and off the Choctaw Indian Reservation.

3. First American Printing and Direct Mail Enterprise -
Authorized Purpose: To engage in the business of manufacturing
and selling (a) publishing and distribution of information,
(b) data processing services, (c) telemarketing (incoming and
outgoing) services, (d) direct mail services, and (e)
commercial art services.

NOTE: First American Printing and Direct Mail Enterprise is
the tribal party in a 51% tribally-owned joint venture with a
third party (Quad, Inc.). This joint venture is named First
American Plastic Molding Enterprise d/b/a First American
Plastics.

4. Choctaw Manufacturing Enterprise - Authorized Purpose: To
engage in the business of manufacturing and selling electrical
components, wiring assemblies, p.c. boards, and related
products involving electrical wiring or computer components.

5. Choctaw Golf Enterprise - Authorized Purpose: To market and
operate the Dancing Rabbit Golf Club, golf cocurse, and related
on-site facilities.

6. Choctaw.Rcsidential Center Enterprise - Authorized Purpose:
To provide long-term (residential) care for intermediate and
skilled care patients, including all required nursing, social,

psychological, dietary, and management services on a business
basis.

7. Choctaw Construction Enterprise - Authorized Purpose: To
engage in the business of residential, commercial, and
institutional construction as a general contractor or

subcontractor on a contract basis, both on and off the Choctaw
Indian Reservation
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3. FIRST AMERICAN Fﬁ;yrING AND DIRECT MAIL ENTERPRISE

Former Board

Roard Member = Ierm Expires

Phillip Martin+* 07/99%

Rufus Tubby 07/°25%

Frank Steve 07/99

Donna Denson 07/97

William R. Bell 07/97
*Chairman

s*Treasurer

New Board

Board Member = Term Expires
Phillip Martine® N/A
Hayward Bellwe N/A
Rufus Tubby 07/95%
William R. Bell 07/99
Donna Denson 07/97

4. CHOCTAW MANUFACTURING ENTERPRISE

Former Board

Eoarqd Member Texm Expires :

Phillip Martin® 07/98

Austin Tubby 07/98

William Comby 07/96
*Chairman

*+Treasurer

5. CHOCTAW GOLF ENTERPRISE

Former Board

Board Member = Term Evpires

Phillip Martine 01/2000

John Farmer 01/2000

Roger Anderson 01/98
*Chairman

**Treasurer
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New Board

Board Member = Term Expires

Phillip Martinw N/A
Hayward Bellev N/A
Austin Tubby 07/98

New Board

doard Member = Iexm Expires
Phillip Martinv N/A
Hayward Bellwe N/A
Roger Anderson 01/2000



6. CHOCTAW R!SID!NTIKP,C!NTIR ENTERPRISE

FPormer Board

Board Member = Terxm Expires

Phillip Martin®+
William R. Bells+

Hayward Bell*+*+

Billy Chickaway+

Peggy Crawford

Jimmy Lee Shannon

Margaret Muse

*Chairman
seTraasurer

N/A
N/A
N/A
10/97

10/97
10/97
10/99

New Board

> ambhe r

Phillip Martine
Hayward Bellw*

William R. Bell
Billy Chickaway

Margaret Muse
Peggy Crawford

Jimmy Lee Shannon

Temm Expires

N/A
N/A
N/A
N/A
10/99

10/2001
10/2001

+Chief, Vice Chief, Secretary-Treasurer, and Chairman of the
Health Committee of the Tribal Council are automatic members.

7. CHOCTAW CONSTRUCTION ENTERPRISE

Former Board

Board Member

Phillip Martint*
William R. Bell

Frank Steve
Rufus Tubby
Thallis Lewis
Lola Parkerson
Melford Farve

*Chairman
**Treasurerxr

07/97
07/97
07/97
07/97
07/99
07/99
07/99
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New Board

Board Membex Iexrm Expires
Phillip Martine N/A
Hayward Beller N/A
Thallis Lewis 07/%9
Lola Parkerson 07/9%99
Melford Farve 07/2001



8. CHOCTAW SHOPPING GFNTER ENTERPRISE

Former Board New Board

Board Member Term Expires Board Member Jerm Expires

Phillip Martine 07/98 Phillip Martine® N/A

John Farmer 07/98 Hayward Bellwee N/A

Frank Steve 07/2000 John Farmer 07/98

Donna Denson 07/2000 Frank Steve 07/2000

Austin Tubby 07/2000 Austin Tubby 07/2000
*Chairman

++Treasurer
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MISSISSIPPI BAND OF CHOCTAW INDIANS
101 Industrial Park Road
- Choctaw, MS 39350

ORDINANCE NO. 63 B

AN ORDINANCE AMENDING THE CHARTER TO IKBI, INC. AS SET FORTHIN
TRIBAL ORDINANCE 63 AND ORDINANCE 63-A

WHERBEAS, the Triba! Council of the Mississippi Band of Choctaw Indians has the
power, pursuant to Article VIII, Section 1(j) of its Revised Constitution and Bylaws, "o
create, or to provide by ordinance for the creation of organizations, including public and
private corporations, for any lawful pmpose, which may be non-profit or profit making,
and to regulate the activities of such arganizations by ordinance”; and

WHEREAS, in the exercise of the aforementioned powers, the Tribal Council spproved
the adoption of Ordinance 63 on June 28th, 2004, which created IKBL, Inc. and approved
the Amended Tribal Charter/Articles of Incorporation for IKBI, Inc. through adoption of
Ordinance 63-A on October 12, 2004; and,

WHEREAS, the Tribal Chanter/Articles of Incarporation of IKBI, Inc. states that "No
amendments shall be effected to this Charter except those passed by Ordinance of the
Tribal Council of the Mississippi Band of Choctaw Indians," and

- WHEREAS, the U.S. Small Business Administration requires all Indian tribes or tribal
entities or enterprises applying for, or participating in, SBA's Scc. 8(a) disadvantaged
contractor program or other SBA program that adopts the Sec. 8(a) standards at 13 CF.R.
§124.109 to include either a limited waiver of tribal sovereign immunity or a “sue and be
sued clause” in its corporate charter to permit suits to be brought in courts of “competent
Jjurisdiction™ regarding matters relating 1o SBA programs; and,

WHEREAS, U.S. Small Business Administration has informed the corporation that the

required express sovereign immunity waiver language is not adequately contained in the
corporations’ amended Articles of Incorporation, and

WHEREAS, the corporation has requested a change in its Articles of Incorporation to
comply with the requirements of the U.S. Small Business Administration; and

WHEREAS, the recommended changes to the IKBI, Inc. Articles of Incorporation have
been reviewed and approved by the Board of Directors of the Mississippi Band of
Choctaw Indians d/b/a Choctaw Development Enterprisc; now therefore be it

ENACTED, that the Tribal Council of the Mississippi Band of Chactaw Indians does

hereby delete the following language included as section “J Sue and Be Sued Clause;
Waiver of Sovereign Immunity” of the Articles of Incorporation:

EXHIBIT
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Ordinance No. §3 B, Page 2
‘November 15, 2004

“The firm may sue and be sued in courts of competent jurisdiction, including
United States Federal courts, but the grant or exercise of such power to sue shall
ot be deemed a consent by the Mississippi Band of Choctsw Indians to levy of

sny judgment, lien, or sttachment upon the property of the Mississippi Band of
Choctaw Indians other than income or property specifically pledged or assigned.”

and be it further

ENACTED, that the Tribal Council of the Mississippi Band of Choctaw Indians does
hereby enact the following langnage as Section J of the Articles of Incorporation for
IKBI Inc.,

*IKBI, Inc. may sue and be sued in courts of competent jurisdiction, including
United States Federal Courts, for all marers relating to SBA's programs
including, but not limited to, 8(a) BD program participation, loans, and contract
performance.”

and be it forther

ENACTED, that this ordinance shall become effective from and afier the date of its final
approval by the Tribal Council.

CERTIFICATION

], the undersigned, as Secretary-Treasurer of the Mississippi Band of Choctaw Indians,
certify thar the Tribal Council of said Band is composed of sixteen members, 13 of
whom, constituting a quorum, were present at & Special Call Meeting thereof, duly called,
noticed, convenad and held this 15® day of November 2004; and that the foregoing
Ordinance was duly enacted by a vote of 13 members in favor, 0 opposed and 0
abstaining.

Dated this 15" day of November 2004.
ATTEST: e
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MISSISSIPPI BAND OF CHOCTAW INDIANS
TRIBAL CHARTER
Articles of Incorporation
This charter is established pursuant to Arnticle VIIL section 1(5), of its Revised
Constitution and Bylaws (1975), which provides that the Tribal Council may “c:e_ne. or
w provide by ordinance for the creation of organizations, including public and pr.vate
corporations, for any lawful purpose, which may be non-profit or ?mﬁt-m:hng. and to
regulate the activities of such organizations by ordinance,” and this charter shall become
effective immediately upon issuance by the Choctaw Tribal Council.
L Type of Corporation
X Profit Nonprofit
IL Name of Corporation
IKBI, INC.
III. FORNONPROFITS ONLY: The period of durationis _____years or
perpetual.
IV. FORPROFITS ONLY: The Number (and Classes) if any of shares the
corporation is authorized to issue is (are) as follows
Classes # of shares If more than one (1) class of shares is
Authorized, the preferences,
limitations, and relative rights of
cach class are as follows:
Common 1.000 Non transferable

V.  Name and Street Address of the Registered Agent and Registered Office is
Name __Mississippi Band of Choctaw Indians Office of the Attomney Genersl
Physical Address __35¢ Industrial Road
P.O.Box____ 6258

City, State, Zip __Choctaw __ __Mississippi 39350

r=e3{
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VL  Thename and complete address of each incorporator are as follows:
Name __Chief Phillip Martin

City, State, Zip _ Choctaw ___ Mississippi 39350

Name _Josh Gamblin
Street __300 Choctaw Town Center, Suite 302
City, State, Zip _Choctaw Mississippi .~ __ 39330 _
VI  Other Provisions
A. Purpose

The purpose of the corporation shall be to compete for and perform construction
contracts and any other lawful purpose consistent with this Charter.

B. Sharcholder

Section 1. Sharcholder. This corporation is wholly owned by Mississippi Band of
Choctaw Indians d/b/a Choctaw Development Enterprise (“CDE™). The Mississippi Band
of Choctaw Indians, a federally recognized Indian tribe, is sole shareholder. All Powers
of the shareholders shall be exercised by the CDE Board of Directors.

Section 2. Anmual Meetine. The annual meeting of the shareholder shall be held on a day
as shall be fixed by the IKBI, Inc. Board of Directors, for the purpose of electing
directors and for the transaction of such other business as may come before the meeting.

Section 3. Special Meetings. Special meetings of the shareholder may be called by the

IKBI president or by the IKBI Board of Directors, and shall be called at the request of the
shareholder.

Scction 4. Notice of Meating. Written notice stating the place, day and hour of the
annual meeting and, in case of special meeting, the purpose or purposes for which the
meeting is called shall be delivered not less than ten (10) nor more than sixty (60) days
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issue shares of the corporation, which authority is left to the Tribal Council of the
Mississippi Band of Choctaw Indiana.

Section 7. Removal. Any director may be removed by the shareholder with or without
cause whenever, in the judgment of the shareholders, the best interests of the carporation
will be gerved thereby, but such removal shail be without prejudics of the contract rights,
if any, of the person so removed. Election or appointment of a director shall not, of itself,
create contract rights.

Section 8. Vagancies. Any vacancy occnrring in the Board of Directors, including a

* vacancy created by reason of an increase in the number of directors may be filled by the

sharcholders or by the remaining directors regardless of whether a quorum exists. A
director elected to fill a vacancy shall be elected for the unexpired texm of such director's
predecessor in office.

Section 9. Sovereign Immugity,

The Board of Directors shall have autharity to approve unconditional, conditional, full or
limited waivers of its sovereign immunity in regard to particular contracts and
transactions and otherwise as set forth in Section 7. J. of this Charter. The Board shall
have no autherity 10 waive the sovereign immunity of the Mississippi Band of Choctaw
Indians or any other tribal entity or enterprise except of IKBI, Inc.

D. Officers

Section 1. Number. The officers of the corporation shall be a president, one or more
vice presidents (the number thercof to be determined by the Board of Directors), a
secretary, and a trsasurer, each of whom shall be elected by the Board of Directors. Such
other officers and assistant officers as may be deemed necessary may be elected or
sppointed by the Board of Directors. Any two or more offices may be held by the same

person.

Section 2. Elsotion and Term of Office. The officers of the corporation to be elected by
the Board of Directors shall be elected annually by the Board of Directors at the first
meeting of the Board of Directors held after each annual meeting of the shareholder. If
the election of officers shall not be held at such meeting, such election shall be held as
soon thereafter as practicable. Each officer shall hald office until such officers’ successor
shall have been duly elected and shall have qualified or until such officer’s death or umtil
such officer shall resign or shall have been removed in the manner hereinafter provided.

Section 3. Removal and Regignation. Any officer or agent may be removed at any time
with or without causes by resolution adopted by a majority or the full Board of Directors
whenever in its judgment the best interests of the corporation will be served thereby, but
such removal shall be without prejudice to the contract rights, if any, of the person so
removed. Election or appointment of an officer or agent shall not of itself create any
contract rights. Any officer or agent may resign at any time by giving written notice to
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before the date of the meeting, cither personally or by mail, by or at the direction of the
president or the Board of Directors calling the meeting, to the shareholder.

C. Board of Directors

Section 1. Nymber, Tenure snd Qualifieations.  The corporation shall be governad by
three directors, as the shareholder shall elect, who shall be enrolled members of the
Mississippi Band of Choctaw Indians. Each director shall bold office until the next
annual meeting of sharcholders and unril such director’s successor shall have been
elected and qualified. No member of the Tribal Council of the Mississippi Band ¢*
Choctsw Indians shall be permitted to serve on the Board of Directors.

Section 2. Regular Mestings. The anmual meeting of the Board of Directors shall be held
on a day as shall be fixed by the Board of Directors.

Section 3. Special Meetings. Special meetings of the Board of Directors msy be called
by or at the request of the president or one (1) director. The person authorized to cal)
special meetings of the Board of Directors may £ix any place as the place for holding any
special meeting of the Board of Directors. Any special meeting of the Board of Directors
may be combined with any annual or special meeting of the shareholder.

Section 4. Notice. Notice of any special meeting shall be given at least two (2) days
previously thereto by written notice delivered personally or mailed to each director at
such director’s business address, or by telegram. If mailed, such notice shall be deemed
to be delivered the earlicr of five (S) days after deposit in the United States mail, postage
prepaid, to such director's business address, or when received. If notice is given by
telegram, such notice shall be deemed to be delivered when received. Any director may
waive notice of any meeting which waiver may be signed before, during or after the
meeting. The attendance of a director at a meeting shall constitute 2 waiver of notice of
such meeting, except where a director at the beginning of the meeting (or promptly upon
such director’s arrival) objects to holding the meeting or transacting business at the
meeting and does not thereafter vote for or assent to action taken at the mecting. Neither
the business to be transacted ar, nor the purpose of, any regular or special meeting of the
Board of Directors need to be specified in the notice of waiver of notice of such meeting.

Any regular or special meeting of the Board of Directors may be conducted
through the use of any means of communications by which all directors participating may
simultansously hear each other during the meeting. A director participating in a meeting
by this means is deemed to be present in person at the meeting.

Section 5. Quorum. A majority of the Board of Directors shall constitute a quorum.

Section 6. Powers of the Board of Directors. The Board of Directors shall have the
.anthority 1o manage the business and affairs of the corporation and to promulgate bylaws
in accordance with this charter. The Board of Directors shall not have the authority to
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acceptance of such resignation shall not be necessary to make ir effective,

E. Jndemnity

The corporation shall, as an addition to and not in substitution for any lisbility insurance
that the Board of Directors may elect to maiptain in effect, indemnify any past, present or
future member of the Board of Directors or officers of the corporation for actual personal
expenses, lisbility or damages resulting from any claim, lawsuit, or action bmug.ht _
against any such individuals for alleged negligent conduct in performing the duties ofl!:s
or her office or board position for the corporation; provided, however, that this indemnity
shall be svailable only to the extent that corporate funds are svailable and to the extent
that insurance proceeds do not adequately indemnify and make whole such indemnified
persons and provide further that no such person shall be indemnified against any liability
determined by any court 10 have arisen out of his or her bad faith or willful misconduct
for personal gain.

F. Coptracts

The Board of Directors may authorize any officer or officers, agent, or agents, to enter
into any contract or execute and deliver any instrument in the name of and on behalf of
the corporation, and such authority may be general or may be limited to specific
instances. The Board of Directors shall not have any authority to waive the sovereign
immunity of the Mississippi Band of Choctaw Indians.

G. Dividends

The Board of Directors may, from time to time, declare and the corporation may pay
dividends to the shareholder on jts outstanding shares in the manner and upon the terms
and conditions provided its bylaws.

The Board of Directors of the enterprise shall maintain accurate and complete records of
the financial affairs of the Corporation, shall cause an annual audit of the Corporetion’s
Bnancial affairs to be conducted by a certified public accountant in accordance with
generally accepted accounting principles, consistently applied, shall furnish annual
budget results, an anmnal balance sheet, income statement, and complete report of the
financial affairs of the corporation to the sharcholder within five months of the close of
the corporation fiscal year. The annual Audit shall be provided to the Chief and the Chief
shall provide to the Tribal Council within five months of the close of the enterprise fiscal
year.

L Fiduciary Duty
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All directars, officers and shareholders shall discharge their duties to the corporation in
good faith and with the care an ordinarily prudent person in a like position would
exercise under similar circumstances and in a manner he or she reasonably believes to be
in the best interests of the corporation.

J. Sue and Be Sued Clanse: Waiver of Sovereign Immunity

IKB], Inc. may sue and be sued in courts of competent jurisdiction, including United
States Federal Courts, for all marters relating to SBA's programs including, but not
limited to, 8(a) BD program participation, loaus, and contract performance.

K Agnual Report

The Board of Directors shall cause an annual report of the corporation to be filed with the
Secretary/Treasurer of the Mississippi Band of Choctaw Indians within sixty (60) days of
each anmiversary of the issuance of this charter. Such annual report shall set forth:

(1) The name of the corporation and the jurisdiction under whose law it is

incorporated;

(2) The address of its registered office and the name of its registered agent at that
office;

(3) The address of its principal office;

(4) The names and business addresses of its directors and principal officers;

(5) A brief descriprion of the nature of business;

(6) The total number of authorized shares, itemized by class and series, if any,
within each class; and

(7) The total number of issued and ourstanding shares, itemized by class and
series, if any, within each class.

This Tribal Charter shall continue until revoked by Ordinance of the Tribal Council of the
Miasissippi Band of Choctaw Indians. No amendments shall be effected to this Charter
except those passed by Ordinance of the Tribal Council of the Mississippi Band of
Choctaw Indians.

Issued per Ordinance 63 of Mississippi Band of Choctaw Indians Tribal Council on June
28, 2004, and amended by Ordinance 63A on October 12, 2004 and by Ordinance 63B on

November 15, 2004.
ChiefPhilliE M%ﬁ

Billy G. Chickaway, Secretgry-Treasurer
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U.S Small Business Administration
Washington, D.C. 20416

VIA 1/636-167:
Josh Gamblir. Manager
IKBI, Inc. e 6 2004

300 Choctaw Town Center
Choctaw. Mississippi 39350

Dear Mr. Gamblin:

Congrasulations! Your firm has been certificd as a Participan: in the U.S. Small Business Administration's (SBA) 8(a) 8D
program. Your ainc (9) year program term begins on the datc ot this lerter.

Additionally, your firma has been cenified 25 & Small Disadvanmged Business (SDB) in the Federal Government's SDB
program. Your term of participation in the SDB program is concurrent with your 8(a) BD certification.

During participation in the 8(s) program. you will reccive business development assismace from an assigned Business
ity Specialist in the Mississippi District Office located at 210 East Capital Swreet, Suite 900, Jackson, Mississippt,
39201 ‘The phone number is 601/965-4378. The Districr office will also be able o provide you with information oa the SDB

program and its benefits.

Your firm will become eligible 1o receive §(a) contracts after you submit a business pian using SBA Form 1010C and receive
SBA'; approval of the plan. W are sending a copy of this certification letrer 10 the SBA Mississippi Dismer Office. Thar

office will send you the business plan form.

SBA rcquires that the President or Chicf Executive Officer sign a Panicipation Agreement to show that he or she understands
the conditions of 8(s) program participation. Please read the Agreement carefully, sign and date one copy and retum it to the
SBA Missisvippi Diswict Office ar the address shown in the third paragraph above. The second copy is for you.

Even though your firm's approved North American Industry Classification System (NAICS) Code is 236220, your firm may be
awarded contracts under other NAICS Codes, as long as the firm is qualified t perform. In this regard, please note that
conmacts awarded under 8(a) BD program suthority penerally result from the self-marketing efforts of the 8(a) firm. While
your fiem's acceptance into the 8(a) BD program is not a guarantes of contract support, SBA will make every effort to provide
you with assistance in your marketing efforts.

If you have not siready done so, we strongly suggest that you acquire access t e-mail to enhance your communication abilitics
with public and private sector buyers. Also, you should consider sening up a merchant account wath a credit card compaay
which will give you the ability to accept credit card arders for your goods and services fom over 1,000 Federal buying oifices.
Finally, please conmact your local SBA Distict Office to update your enrollment in PRO-Net, an SBA online procuremnent
listing of small businesses wtilized by poblic and private sector buyers.

We welcome you g3 an 8(a) program participant and look forward to working with you.

Sincerely,

L0800 44D

Al Smbblefield
Acting Associate Administrator
Office of Business Development

Enclosures
EXHIBIT
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IXBI, Incorporated Board of Directors Meeting

mmmammwnoﬁwmmmmmmm
Docember 23, 2004, beginning at 11:00 AM in the Board Room located at the IKBI, Incorporated
offices. This is an excerpt of said meeting.

Roll Call
Charlie W. Benn, Chairman
Jason Grisham, Secretary/Treasurer
Loriann Ahshapanek, Board Member

Thres members were present at roll call, constituting a quorum.

The Chairman, Mr. Berm, read aloud the next order of business on the meeting agenda,
“A motion to sward the IKBI insurance packsge t the lowest and most valuable bidder.” He
next made a motion to adopt, which was seconded by board member Ahshapanek. Chairman
Bemn called for questions or comments. He then requested that Mr. Gamblin explain the
reasoning behind the proposed change.

Mr. Gamblin stated that this issue was nscessary for two reasons, the first being that the
in order to maintain IKBI's separatencss from the tribe it was important not to partake in the
tribal insurance plan, even as a separate company paying separate premiums. Secondly Mr.
Gamblin expinined that he had received a better price quote from Blue Cross/Biue Shicld of
Mississippi, & savings of almost $2,600 & yesr.

Discussion then ranged about the benefits of emtering into insurance pools and the pros
and cons. Mr. Gamblin then stated that through their membership in the Associated Builders and
Contractors they would be eligible to enter that organizations health care plan but it was not
available at the current time. Mr. Benmn then cited that this would be the less unpredictable in
ocancern 1o rates because of the number of participants in insurance pools of this kind. Mr. Benn
then stared IKBI should look into this situation when it became available,

Following this, Chairman Benm called for a roll call vote on the motion, and the
vote was unanimous. The motion to award the IKBI, Incorporated insurance package to the
lowsst and most valuable bidder was duly enacted by a vote of three (3) members in favor
and zero (0) opposed.

Jason $ni Secretary-Treasurer

EXHIBIT
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@ Agreement of Indemnity
ZURICH

THIS AGREEMENT of Indemnity, mads sud entered into this ._______ dsy of Nevember, 2004 by IKBI, lac., 300
unmtmcm.mm.m.msmmmhwun.wpuormu
udhu.mamnwmmmmnnqm.mmw.mﬂn
mnmummmmmmmmmmm-aMumwm
WbWMWMAWOFWW.&WLMIWWU&WNSU&Eﬂ
COMPANY, snd AMERICAN GUARANTEE AND LIABILITY INSURANCE COMPANY, in sucosssors aad assipns

(hersinafier cafled Surety),
WITNESSETH:

Whtm.hthemdmmdabﬁgﬁuMMMhWM
mnﬂyunWﬁthMmuhmﬂnﬁwc.mmMamMMs
inssuments of pusrantee, md 1o renew, or contimes or substites mmumhmcqmwmgsu
mdmmhmcmmmmmmumdﬁmhmwm
Bands; or the Contractor or Indexmitars may request the Sursty to refisin from cancelling ssid Bands; and

wmuhmumwwmmmmmwmmmww
Indemnity be given, the Sursty has exesuted or procured to be exzcuted, snd mey from time 15 tims hersaftar exesnts or prozure to
be sxscniod, said Bonds on behalf of the Contractor; and

WHEREAS, the Indemsnitors have 2 substansial, muteris] and b=noficial interest in ths obisining of the Bonds or in the Sursty's
refraining from cancelling said Bonds.

Now, THEREFORE, in considerstion of the premises the Contraztor and Indemmitors for thamselves, their heirs, executors,
sdministrators succ=sstrs and sasigns, jointdy and sevenally, hersby covenant and zgroe with the Surety, as follows:
PREMIUMS
FIRST: The Contractor snd Indemnitors will pay to the Surety in soch manner 25 may be agreed upon all premiums and
charges of ths Surety fior the Bonds in acoocdance with irs rate filings, its manual of rarss, or as otherwise pgreed uUpom, until the
Eymu!ndmmmmwmwmwmw.fmmuummmsmmmww
reason thereof.

having executed or procured the execution of ths Bonds, (2) By reason of the fallure of the Contractor or Indazanitors to parform or
comply with the covenurts and conditions of this Agresmant or (3) In eaforcing any of the covensnts and conditions of this
Agresment. hygﬂthﬂnﬂhMMhMmﬁsSmbthnﬂMumn
liability exists or is asserted against the Surety, whether or not the Surety shall heve made any paymsnt therefor. Such payment shall
be equal 1o the smount of the reserve sst by the Sursty. In the evant of any payment by the Surety th Contractor and Indemnitors
further agres that in any accounting berween the Surety and Contracter, or between the Sursty and the Indemnitors, o cither or both
oﬂhen.ﬁlosw.ﬂlllboaﬂddudtpfwmymhlldisbmansmdebyhingwdmhmdwmmmhmh
contempixted by this Agreement under the bolief thet it is or wes Hable for the sums snd emounts so disbursed, or that it was
necessary or expadient 1 make such dishursements, whether ar not such lishility, nesessity or expediency axisted; and that the
vouchers or other evidencs of any such pryments made by the Surety shall bs prima facie evid=nce of the fact and amoum of the
Hability w0 the Surety.
ASSIGNMENT

THIRD: The Contractor, the Indemmitors hereby consenting, will assign, transfer and set over, and doss hereby assipn, wansfer
yﬂumumm.-mamhchﬂpﬁouinuymdauofthemmtunﬂ!ﬁsAgmmndnym
mdcbumﬂmot.ﬁ-amumw.mhmbnwhmnﬂ.mmmwmm”of
each coniract to become sffective as of the date of the bond covering such contract, but only in the event of (1) sny sbandonment,
Wuh&dmmr&dbhmmmudmymofnylﬂdkmkca)otmhacbnfﬂn
mofmdﬁpmmofuwumoramnbemmmmwmmmasm
due; or (4) of axry assignment by the Comtractor for the benefit of oreditors, or of the appointment, or of any application for the
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appointmant, of 5 zacelver or Tustes for the Conunclor whethsr insolvest or not or 13) Bt By wvewaey .- .
Comtraczor of the use of sty of the machinary, squiptoent, plant, tools or material referred to in section (b) of this peragpls; of (6)
dmmmmmmﬁmmmw@uwf&-mu
a0 individual: (s) All the rights of the Contractor in, sad Srowing in sy mamner out of, all coxracts refiecred © in the Bends, or in,
cmhnymudmmmuhmmmmwmmuuqmm.w
MMWMWWMW@MW“MM@W.«M
mum-wumamsotmwmofmmmmdpuumuwmm
mmh.mmubumumyumwmunnmwmmhh
process of conetruction, in sorage elsewhers, or in ansportation to any snd all of said sires; (c) Al the righes, title and interest of
the Corracter fa and to a1} subsontracts et or 10 be let in connestion with sy and all cantrecys refexred W in the Bonds, and in and
nmwmmwm@wwmmdmmmwmmm
MWMQWWWm,ﬁﬂamcnymmUMEMN
mhh.mmhmm.madnqﬁpmhMmmmanmofmnhnm
bhbmmmummumdww.m.cmhm(e)Awnhll.w
mhddwndaﬂmhtmwbaduuhmmhmmofw@nlmnkrdwamam
dﬂmmmbuuuwhm&cmmhumiat::s;(f)»\l:nutomwltnumopusﬂq.
any interest the Contractor may havs in and to sll copyrights, inventions, spplications, patents, or sry othsr form of ingellectual
propexty, snd any improvements thereon, which now, or may hersafier, relate 1o any and all of the contracs refisred to in the Bonds
or claswhars, of which are now, or may havssfter be, embodisd in eny drawings, plans, designs, architectwral works, dosuments,
specifications, modsls, machinery, equipment, plants, processes or other materials referred to in section (b) of this paragraph.

TRUST FUND

FOURTH: If sy of ths Bonds sre ¢xecuted in connection with s contract which by its terms or by law prohibits the assignment
of the contract price, or sny part thersof, the Cantractor and Indemnitors covensnt and agree that all pryments recsived for or on
account of said contract shall be held s & tust fund in which the Surety hes an intesest, for the pyment of obligations incurred in
the performance of the contract and for labor, materials, and services furnished in ths prosseution of the work provided in sid
contrast ov azry sutharized extension or modificstion thereaf: and, firther, it is exprossly understood and daclared that all monies dus
and © bscome dus under any contract or contract covered by the Bonds are trust mds, whether in the possession of the Contraczor
or Indeseniters or otherwiss, for the benefit of and for pryment of all such obligations in connection with any such contrast or
sountrecs for which the Sursty would be liable under any of said Bonds, which suid Sust also inures 1o the benefit of the Sursty for
&Iﬁb or loss it may heve or sustin under any seid Bonds, and this Agresmant 233 decissation shall also constinne notiee of

UNIFORM COMMERCIAL CODE

FIFTH: Thas this Agresment shall constitule 8 Security Agreement to the Surety and also a Financing Statsment, both in
sccxrdance with the provisions of the Uniform Commzreial Code of every jurisdictian wharein sush Code is in effect and may bs so
::by?tdmmmunymyuhogdn;ummwlhmmmoﬂmSw:wun:lud:isMurmkhw.

TAKEOVER

SIXTH: Inthe avent of any breach or defwuit atserted by the obligse in any said Bonds, or the Contrastor has abandoned the
wark on or forfelted any comract or contrasts covered by any s2id Bopds, or has fallsd 1o pay obligations incurred in connsotion
therewith, or in ths event of the death, Gisappearance, Comrastor's convistion for  felony, lmprisonment, incompetzacy, insolvency,
or bunkroptey of the Comractar, or the appointmertt of a receiver or trustes for the Contractar, or the property of the Contracter, or In
ﬁoevqofmnﬁmnhrﬂnbmfuofuﬁiﬁsofthem.orifuync:imisukmbywngninstbetmdwmdc
wbyvmofﬂsmtiwnl.!mwmhnhon}dwniuﬁaa or aanpemsnt proseedings be filsd by or aguinst the
anmmnidAa.orlfwauiuist*enbywminmmCcmmunduiheinsalvmcyllwsefanysm:,pomsim
or tacriory of the United States the Surety shall have the right, st its option xad in Its sole discretion and is hereby authorized, with
or without exarcising any other right or option conferred upon it by law or in the terms of this Agreement, 1o take poss=ssion of any
{ananuo:;lbewukndq'llyf:nﬂ:uwfonm covered by ary seid Bonds, and at the expenss of the Contractor and

or xyange etion of the and the C I i
wmmhsmmm b g ::l_!mp same, e Contractor and Indemnitars shall promptly upon dsmand
CHANGES

SEVENTH: The Surety i authorized and smpowered, without notizs to or lnowledge of the Ind=mnitars to essent
change Whmowe in the Bon:h. and/or any contrast refesred 10 in the Bonds, snd/or in the gen=ral conditions, plans md).z
sccompanying said conteacts, inoluding, but not limited to, any chinge in the time for the completion of said contracys
ndbmmcndvmmwm:hsms may be duz, end to assent to or take sny astignment or assigmments, to
Executs of congsnt to the exasution of sy continustions, cxieasions or ranewals of the Bonds and o executs any substituts or
substinites thersfor, with the same or differant sonditions, provisions and obligess and with the same or larger or sroaller p=nakties, it
being expressly underatood and apresd that the Indemnitors shall remain bound undsr the 1erms of this Apresment even though any
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such assent by the Soraty does or might substartially increase the Bability of said Indsmnitors,
ADVANCES

EIGHTH: The Surety is sutharized and empowered to guarsmtes loans, to advancs or lead to tho Contrastor any money, Wwhich
the Surety mxy ses fit, for the purposs of sy contracts refszred to in, or guarantesd by the Bonds; and all money sxpended in the
mplﬁmdmuhmbyﬂuwuy,wlmwdmdMﬁmnﬁmm@m.cpmmdb_yhsm
ﬁmmuwmmmmmmmmwuwumm.mmmm
interest by the Contractor to the Surety when due, shall be presumed to be a loss by the Sursty for which the Contrastor and the
Indemnitors shall be responsible, notwithstanding that said money or sny part thereof shauld not be so used by the Contractor.

BOOXS AND RECORDS

NINTH: Axwﬂm.mdumﬂnnhdmeumelhbﬂhyofﬁnsﬂwmmandmnidnmdsisu_:mmd.ﬂwsw
:hllhvshdﬂnmnbhmﬂ\ahooh.umrd;mdmmofd\ecanm.mdhds_mm:mdm!bmk
m.wﬂmmhmummﬁmmmmﬁmwhmnmuhy&sSMumMm
ﬁuuiﬁdn&mnyhﬁmﬁnnqmudhdudin;Mmlkﬁmdu.dwmnuofﬁawakmdsmbmgpcfamdw
the Contraztor, the condition of the performance of such contracts and pryments of accounts.

DECLINE EXECUTION

TENTH: Unless atherwiss specifically agresd in writing, the Surety may decline w execute any Bond and the Contractor and
Mmhulpubmmnochhwbemhmﬁmﬁonothm!y‘sreeeivhgﬂxisAmal:mdﬂ'ﬂstu_ﬂ
executs a Bid or Proposal Band, it shall bave the ripht to decline to execute any and all of ths bonds tiat may be required in
connection with vy award that may ba mads under the proposal for which the Bid or Propasal Band is gives nd such declination
shall not diminish or aker the Enbility thar may arise by reason of having exesutsd the Bid or Proposal Bond.

NOTICE OF EXECUTION

ELEVENTH: The Indemnitors hereby waive notice of the exesution of said Bonds and of the accsptance of this Agreement,
and the Contractor and the Indemnitors hereby waive all notice of sny defankt, or amy other act or acts giving rise to sy clairs under
sxid Bonds, as well a5 notice of any and all lishility of the Surety under said Bonds, and any and all Kability on their part hereunder,
10 the end and effect that, the Conractor and the Indemmitors shall be and continue Hable hereunder, notwithstanding any notice of
any kind to which they might have been or be entitled, and notwithstanding any dsfenses they might have bzen entitied to make.

HOMESTEAD

TWELFTH: The Contractor and the Indemnitors hereby waive, so far a3 their respactive obligations under this Agreement are
cancerned, all rights t claim any of their property, including their rsspactive homesteads, as exempt from Jevy, execution, sale or
other logul process under the laws of any State, TesTitory, or Possession.

SETTLEMENTS

THIRTEENTH: The Surety shall have the right to adjust, setle or compromise any claim, demand, sukt or judgment wpon the
Bonds, unless the Contracter and the Indemnitors shall request the Surety to litizate such claim or demand, or to d=fend such suit, or
to appeal from such judgment, and shall deposit with the Surety, of the time of such requast, cash or eollateral satisthcrory to the
Surety in kind and amsunt, o be used in paying any judgment or judgments rendsred or that mey be rendered, with interest, costs,
expenses and attorneys' fees, including those of the Surety.

SURETIES

POURTEENTH: In the cvent the Surety protures the =xzcution of the Bonds by other suretics, or executzs the Bonds with co-
sareties, or reinsures agy portion of said Bonds with reinsuring suretiss, then all ths terms and conditions of this Agresment shall
inure to the banefit of such other sureties, co-sureties and reinsuring sursties, 2s their interests may app=ar.

SUITS
. FIFTEENTH: Separate suits may be brought hereunder as causes of action accrue, and the bringing of suit or the recovery of
judgment upon any cxuse of action shall not prejudise or bar the bringing of othr suits, upon other causss of action, whethsr
theretofors or thereafter arising.
OTHER INDEMNITY

SIXTEENTH: That the Contractar 2nd the Indemnitors shall coatinus to remain bound under the t1erms of this Agresmem even
though the Surety msy have from time to time heretofre or heresfter, with or Without notice to or Inowizdze of the Contractor and
ﬂxg Indemnitors, accepted or released other agresments of indemnity or collateral in connestion with the execution or procurement of
suid Bonds, fram the Contractor or Indemnitors or others, it being exprassly undarsiood and agresd by the Contyactor and the
Indemnitors thar any and all other rights which the Surery mey have or acquire against the Consractor end the Indesmitors and/or
others under any such other or additions] agresmenss of ind=mnity or collzt=—al shall be in 2ddition to, and not in lisu of, the Tights
afforded the Surety under this Agresment.
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INVALIDITY

SEVENTEENTH: huwuh”nﬂnﬁhﬁmuw@hmyhuhm
hnfbmdumhaﬁﬁncmdﬁuymndmmwmmunwmmp
mmwcuwmaq«mwmumudammnm
muummmumbn-wanmm:rwmmcmmmmmu;
wdwwuwumunﬂnmﬂmwhmmm
wnﬂhdnhmndmhhuwﬂmhﬂﬂmummumm
bnraqﬁtmwmndwm¢oﬁamws-mofuymmubywnfw
or gtherwise.

full sfiect ot on! mhhnndnmhdhwhhh;ﬁmhdnwhmﬂmum&mbhﬁ givento
umm‘yﬂumammmw-ﬂmmmuﬁryummmm
a=tions takan snd done by the Siurety as anch sttomey-in-fact,
TERMINATION

NINETEENTH: mwnqkmuwmemwuummmmmmmww
nﬁmmuhmnmhmemnmmmm.m1327. Baltimors, Maryland 21203, Attantion: Vice
Presidert, Suresy Mmmmﬂmhmmnmmmnmﬁ&.h.ummm«m
Indernmitors, as to the Bonds that may have been theretoSore exsouted.

BONDS FOR RELATED ENTITIES

TWENTETH: The Contractor snd Indsconitors hereby agree that their ohiigstion under thie Agreement shall apply © sty
Mh&mm“WofmyMRMdMyahdimﬂym;dsubsidilﬁasauﬁlims.nduu.m}n
logal extias in which the Cormractor has an awnerahip interest including, but not limited to, any carpacstions, pannerships, limired
liability companies (LLC) and joins ventures, whether aczing alone or in joint venture with others not named herein. In addision, the
Contractors and Indemmitors agrva that their abligations under this Agresment shall apply to any Bonds the Surety issu=s on behalf
of any extity upon the written request of TKBI, Inc..

TWENTY-FIRST: This Agrecmers may nxt be changad or modified orally. No changs or modification shall be affactive unless
made by writlen endorsement execnted tn form 2 pat hereof

IN WITNESS WHEREDF, we have signad, and s=aled the dry and year first above written.
ATTEST OR WITNESS: CONTRACTOR:

TKBL Inc.
300 Choctaw Town Center, Sults 302, Choctew, MS 39350

—SEAL

Josh W. Gambiin - Presidem Charlie W. Bann- Chairmen of the Soard
FEIN: 20-1304785

INDEMNITORS:
The Missitsippi Bend of Choctaw Indiant, d/b/a, Choctew Developm=nt

e
201 James Billic Road, Choctzw, MS 35350

SEAL

Billy Chickewsy - Secretary/ Tressurer Tribal Chisf Phillip Mastin - Chairman of the Board
FEIN: 64-034573)
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Por Acknowledgment of Contractor's Signature

CORPORATE ACKNOWLEDGMENT

STATECP  Missisippl } g8
CouNTY op Neshobe

On this day of ____ Novembsr , 2004, bafare ms, the subscriber, persomally
sppesred Charfie W, Ban, to me personally known, who, being duly swem, did deposs xnd ssy that he

_I-\h---nlu-bup.--puq)

resides in the city of __Choctaw, MS tatholste Chairman
of _IKBLloe the corporation described ia, and witich sxsstiad, the within

instrument; that be knows the seal of sxid corporation; that the seal affixed to said instrument is sush corporate stak; that it was so
affixed by order of the Board of Dirsctors of said corporstion, and that he signed his asme thereso by Lis order; and the deponent

fusther caid that he is sequainted with ___Josh W. Gamblin
(Amonst Jare wares of aflar who atices for e urperstion)
mmupnuwwm corporation and that hy subscribed his bame to the within instrument by & Bike ordar of the

of Directors.
My Commission Expires
(Notery Public)
Far Ackuowiedgment of Indemnitor's Sigastures
ENTERPRISE ACKNOWLEDGMENT

STATEQF  Missasippl } ss:

Neshoba
COUNTY OF

Onths  ____ _ _ __ deyof _ November , 2004 __, before me, the subaeriber,

pessonally sppearsd ___ Tribal Chief Phillip Mastin to me personally known,

T (inias b e of aficar wha Capat f B EorpRTailon)
who, being dnly swern, did dopose and sy that he resides in the city of Chocaw, MS_____ ,
Mhhhmﬂ [ R M "“.u‘u BEDG OF L.-hoot dians d D8 \. IV EI0pInSN By g hawm“
hmﬁam&mm&um&:ﬂdsﬁdmﬁnth'udlm:dmuumhuw
enterprise seal; that it was 30 affixed by order of the Board of Directors of said enterpris=, and that be sign=d his name th=rete by Tike
ordes; and the deponant further $a3d that he s acquaimied with _ Billy Chickaway_
(lasert hese aasnz of ellicw who sRioss for the orpoEinn)

and knows that he is the of said isa and that he subscribad his fo the withi ordar of the
Yyt Secretary enterprise and that he su name withih instrument by s like °

My Commission Expires

(Notery Public)
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RESOLUTION

BE IT RESOLVED, That Chief Phillip Mitin, Chairmsn of the Bosrd, snd Billy Chickewsy, Secretary of
this snterpriss (hereinafier Barerprize) be and they are heredy authorized, empowersd snd directed 1 sxocuse, soal
and deliver on beialf of this eaterprise a goowral agresment of indesumity in favor of ZURICH AMERICAN
INSURANCE COMPANY =zng its Subsidiarizs and Affilisres including, but not limited o FIDELITY AND
DEPOSIT COMPANY OF MARYLAND, COLONIAL AMERICAN CASUALTY AND SURETY COMPANY
snd AMERICAN GUARANTEE AND LIABILITY INSURANCE COMPANY (“hercinafter Subsidisries and
Affiliatss”) on & form avbeninted by i 1 prowect the said ZURICH AMERICAN INSURANCE COMPANY and fs
Subsidiarics and AffSilistes from and against any and all loss, cosss, damages, attorneys® fees and expena=s which &
may sustan or incur by resson of executing or having exssuted or by reason of procuriog or having prosured the
exactzion of any boads, undertakings aad obligations of suretyship or puzrantee on behalf of IKBL, Inc. or any of
Extorprise’s prosent or fiturs, directly or indirectly swasd subsidisries or affilistes, or on belalf of sny ather legsl
oy in which the Enterprise has an ownership intsrest including, but not limited to, corparations, parerships,
Bmited Jisbility comapanies sud jeint vemtures, whather alons or in joint venture with ofhers whsther or nat nemed
bersin, and any corporation, partnerahip or p=rzon upon the written request of the Enterprise.

COUNTY OF _Nesiobs

THIS IS TO CERTIFY, That ths foregoing is a truz and corvess copy of a rasalution passsd by the Board of
= 2 meeting held in the City of ___Chostaw, MS » State of _Mississippi _ ,
on the day of _November__.__2004_, af which a quorum was present and voting sad that the same
was spread zpon the minutes of ssid meeting.

(W LI Ly ey ne of Me VIESIESIon Sang of L NHOSSAW INJIAN

Billy Chickeway - Secretory

Subscribed and swom o bafore me this day of __Novembsr, _2004_.
Notary Publie
31155 B4 620m
Resalotion Awtheriztng Exscution of Ganeral Indemnity Agrasmant
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MISSISSIPP] BAND OF CHOCTAW INDIANS
RESOLUTION CHO 05-013

A RESOLUTION TO APPROVE AN AGREEMENT OF INDEMNITY BETWEEN
THE MISSISSIPPI BAND OF CHOCTAW INDIANS D/B/A CHOCTAW
DEVELOPMENT ENTERPRISE AND THE ZURICH AMERICAN INSURANCE
COMPANY AND TO APPROVE A LIMITED WAIVER OF SOVEREIGN
IMMUNITY CONTINGENT ON A FAVORABLE RULING FROM THE FEDERAL
ELECTION COMMISSION

WHEREAS, ths tribal Council of the Mississippi Band of Choctaw Indians (the *“Tribe™)
is empowered to address the regulation and establishment of tribal business enterprises
under Article VIII, Section 1(h), (j) and (o) of the Revised Constitution and Bylaws of the
Mississippi Band of Choctaw Indians, and

WHEREAS, the Choctaw Development Enterprise is an unincorporated division of the
Mississippi Band of Choctaw Indians operated in accordance with Tribal Ordinance 56,
“An Ordinance Providing for Classification, Regulstion and Creation of Tribal Business
Enterprises;” and

WHEREAS, IKBI, Inc. is & tribally chartered corporation wholly owned by Choctaw
Development Enterprisc established by Tribal Ordinance 63, and

WHEREAS, IKB], Inc. is seeking off-reservation construction contracts that require the
purchase of surety bonds, and

WHEREAS, IKB], Inc., being & start-up company, is currently unable to obtain such
surcty bonds without indemnification from a third party, and

WHEREAS, the Choctaw Development Board of Directors recommends to the Tribal
Counceil the approval of the antached Indemnity Agreement, and

WHERFAS. there currently is uncertainty regarding whether 1o not the execution of said
Indemnity Agreement would jeopardize the Tribe's right to make federal political
conu'ib.mions. and the Tribe is therefore seeking a ruling from the Federal Election
Commission to resolve the uncertainty, now therefore be it

RESOI:.V_ED.thueonﬁngentonafavonblemﬁngfromtheFedemlElecﬁon
Common,t!:elmmcemdhdemnityApmm!ﬁﬂ:ZuﬁchAmaikum
Company and its subsidiaries, in substantially the form attached hereto as Exhibit “A™ is
huabyapptqved.md&eChiefmdSmmy—memw:hoﬁzedtoexecutemch
document, with any changes as may be approved by the Chief: and be it further

RESOLVED, that contingent on a favorsble ruling from the Federal Election
Commission, the Tribal Council of the Mississippi Band of Choctaw Indians hereby

EXHIBIT




Resolution CHO 05-013, Page 2

waives soversign immunity from suit or other actions in the Tribal Court of the
Mississippi Band of Choctaw Indians and consents to personal jurisdiction in such Tribal
Court (a) up to $5 Million dollars with respect to claims by Zurich American Insurance
Company or jts successors regarding amounts owed by the Choctaw Development
Enterprise to the extent of receipt of insurance proceeds required to be carried pursuant to
the Insurance and Indemnity Agreement attached here as Exhibit “A™ with respect to
claims by Zurich American Insurance Company and its subsidiaries to enforce such
Insurance and indemnity Agreement, and be it finther

RESOLVED, that except to the extent expressly waived herein the Mississippi Band of

Choctaw Indians d/b/a Choctaw Development Enterprise, retains immunities, and the
foregoing waiver shall be so strictly construed, and be it further

RESOLVED that a copy of the Federal Election Commission ruling be provided to the
members of the Tribal Council.

CERTIFICATION

I, the undersigned, as Secretary-Treasurer of the Mississippi Band of Choctaw Indians,
certify that the Tribal Council of said Band is composed of 16 members, 12 of whom,
constituting a quorum, were present at a Special Called meeting thereof, duly called,
noticed, convened, and held this 28th day of December 2004; and that the foregoing
Resolution was duly adopted by a vote of 12 members in favor, 0 opposed, and 0
bstaint

Dated this 28th day of December 2004.
ATTEST:

. KS
Phillip Martin, Tribal Chief illy G. Chickaway, Secretary-Treasurer




o Agreement of Indemnity
ZURICH

THIS AGREEMENT of Indemnity, made and entered into this day of November, 2004 by IKBI, Iac., 300
mrmmu.mmm,mmmmmnamw;mmmmgm.tcnmw
IMGMMWWNIMMMQ_M.HSMM_QMM
indernmitors, §f any) and ZURICH AMERICAN INSURANCE COMPANY and its Subsidiaries and Affilistes including, bus not
limized to FIDELITY AND DEPOSIT COMPANY OF MARYLAND, COLONIAL AMERICAN CASUALTY AND SURETY
COMPANY, snd AMERICAN GUARANTEE AND LIABILITY INSURANCE COMPANY, ifs succcasors and assigns

(harcinafter called Surety),
WITNESSETH:

WHEREAS, the Conmactor, in the performance of contracts and the fuliiliment of obligations gencrally, whether in its own
mMcummMmM‘wumﬁbﬁnumaﬁanMc
instnuments of guarantec, and 10 reew, or continue or substitute from time 10 time the same or wew bonds, undertakings or
MdmmhmuMMammmeumdeMdu

Bends; or the Contractor of Indemnitors may request the Surety 1o refisin from cancelling seid Bonds; and

wmm.uumdhmmmnwmummmwwmakwof
Indemnity be given, the Surety has exccuted or procured to be executed, and may from time to time hereafier exscuts or procure to
be executed, said Bonds on behalf of the Contractor; snd .

WHEREAS, the Indemnitors have 2 substantisl, materis] and beneficial interest in the obtaining of the Bonds or in the Sursty's
Now, THEREFORE, in consideration of the premises the Contractor and Indemnitors for themselves, their heirs, axecutors,
administrators successors and essigns, jointly snd severally, hereby covenant and agree with the Surety, as follows:
PREMIUMS :
FIRST: The Contractor and Indemnitors will pay to the Surety in such manner as may be agreed upon sll premiums snd
charges of the Surety for the Bands in accordance with its rate filings, its manual of rates, or as otherwise agreed upom, until the
Syomwh%mﬁmhﬂmﬁdmemhmswme«mmwMﬂmhm
reason theren

INDEMNITY

SECOND: The Contractor and Indemnitors shall exonerste, indemnify, and keep indemnified the Surety from and sgainst sny
and all lisbility for losses and/or expenses of whatsoever kind or nature (including, but not limited to, interests, court costs and
counsel fess) and from and against any and sll such losses and/or expenses which the Surety may sustain and incur: (1) By resson of
hvmmgamdwmardﬁnmﬁnofﬂnsmmBymsmofmef-ilmofMCmmurulnduimupaﬁmw
comply with the covenants and conditions of this Agresment or (3) In enforcing any of the covenants and conditions of this
Agrosment, Payment by resson of the aforesaid causes shall be made to the Surety by the Contractor snd Indemakors as soon as
linbility exists or is assertad against the Susety, whether or not the Surety shall have made any payment therefor. Such payment shall
be equal to the amount of the reserve set by the Surety. In the event of any payment by the Surety the Contactor and Indemnitors
further agres that in any sccounting berween the Surety and Cantracter, or between the Surety and the Indemnitors, or either or both
wmmsmmummmm-ymmmmmuymmmhmmumm
mhcdbyﬁpwnduﬂnmmﬂmitkuwlwuammmdmnumdhhzud.wmh\ns
necessary or expedient to make such distursements, whether or not such liability, necessity or expediency existed; and thet the
vouchers or other evidencs of any such payments made by the Surety shall be prima facie evidence of the fact and amount of the
Lisbility to the Surety.

ASSIGNMENT

THIRD: The Contractor, the Indemnilors hereby consenting, will assign, transfer and set over, and does hereby assign, transfer
‘Inl.lldm:nth_sul!y.ueullml.n.au’eﬂlcobligﬂiminuwmddlofﬂwpmrq:hsoflhiswmdanym
mdd:mndhabﬂmal!hemtotheSw.Mu‘huﬁofmorhmﬁa.imumd.ﬂnn:@nﬂh&emof
osch coniract to becoms effective as of the date of the bond covering such contract, but only in the event of (1) any abandenment,
Wncmummwnhmhﬁmoiwmofmnmmaa)ofnyhudufthe
provisions of any of the paragrapbs of this Agreement; of (3) of a default in discharging such other indebtedness or liabikities when
due; or (4) of any assignment by the Comractor for the benefit of creditors, or of the appointment, or of any application for the



w&-mumﬁmmwmqlﬂRqum'ﬁHﬁh
Coatracior of the use of sny of the machinery, equipment, plant, tools or matarial refarred to in section (b) of this parsgraph; or (6)
of the Contracear’s dying, sheconding, dissppearing. incompetonay, being convisted of s felony, or imprisoned if the Contractor be
an individual: @Mhtﬂn&hththwnncmotlllmm»h_hluh..cm.
or growing in sy manner out of the Bouds; (b) All the righss, thie and intersst of the Coraractor i and 1 all mackinery, equipment,
plams, tools, drawings, plans, designs, architectural works, documents, speoifications, modals and resterials which are now, or may
mum-uumumawumomcmdmmunhul-ucw-u.;
muarisls h‘.lﬂ‘.iﬂdﬂhudumﬂcuwﬂaﬂmnﬁnﬂuhb“n}-ﬁﬁﬂqhn
process Miwmchthdmdﬂmmmbnﬁﬁdupﬂﬂ
the Contractor in snd t all suboontracts 1as of 10 be let in counection with any and all contraces referred to in the Bonds, and in and
t all surety bonds supporting such subcontracss; (d) All sctions, causes of actions, clsims and demands whatsosver which the
Cantractns may have or aoquire against any subcontractor, laboper o materishmmm, or sy person furnishing or agrecing w fnish or
supply lsbor, materisl, supplies, machinery, tools or other equipment in connection with or on account of any and ll contraces
referred 1o in the Bonds; and agsings any surety or sureties of sy subcontractor, laborer, or materiakman; (s) Any and ol percontages
retained and any snd all sums that may be due or heresfter beoome dos on account of any and ell contracs refirred o in the Bonds
and all other contracts whether bonded or not in whick the Contractor has an interest; (f) A ficense to nse, without cost 10 the Surety,
any interest the Comeractor may have in and m all copyrights, inventions, applications, pasents, or sny other form of intellectual
property, sad any improvemenss thereon, which now, or may heresfier, relate 10 any and all of the contracts referved to in the Bonds
ccbﬂhgcwﬁnm,uwmumuwhmmmwmm.
spacifications, models, machinery, equipment, plans, procssses of ather materials referred to in section (b) of this paregraph.

TRUST FUND

FOURTH: Ifany of the Rands are executad in conneetion with s contract which by its terms or by law prohibits the assignmers
of the cantract prios, or aqy part thereof, the Contractor snd Indsmnitors covenant and agros that all payments recsived for or on
account of said contract shall be held as a trust fund in which the Surety hes an intarast, for the payment of obligations incurred In
the performence of the contracs and for labor, materials, and services fumished in the prosecution of the work provided in said
contract or azty suthorized extension or modification thereof: and, further, it is expressly understood snd decisrad that all monies due
and to become due under any contract or contracts covered by the Bonds are trust funds, whether in the pozsession of the Contractor
or Indemmitors or otherwiss, for the benafit of snd for payment of all such obligations in connection with any such contract or
contracts for which the Surety would be lisble under any of said Bonds, which said trust also iwres to the bansfit of the Surety for
any liability or loss ik may have or sustain tmder any said Bonds, and this Agrsement snd decisration shall slso constitute notice of
such st

UNIFORM COMMERCIAL CODE

FIFTH: That this Agreement shall constitute 3 Security Agresment to the Surety and also a Financing Stmement, both in
accardance with the provisions of the Uniform Comemercial Code of every jurisdiction wherein such Code is in effect and muy be 90
used by the Sursty withowt in sny way abrogeting, sestricting or limitiag the rights of the Sursty under thic Agresment or under law,

or in aquity.
TAKEOVER
SIXTH: Inthe event of any breach or default asserted by the obligee in any said Bonds, or the Contractor has abandoned the
chhhuwmwmmmbymysﬁdkudgch:h’hdmpynbﬁmmhm
therewith, or in the evant of the death, dieappearance, Contractor's conviction for a felony, imprisonment, incompetency, insolvensy,
or benkruptcy of the Contractar, or the appaintment of a recsiver or trustee for the Contractor, or the property of the Contractor, or bn
ﬁuvm_ufnﬁmtaﬁehaeﬁtofmdibnothmmr.orifuymhnisukmbyeupiuuhewm
or by virue of the National Bankruptcy Act, or should reorganization or arrangement proceedings be filed by or against the
Cantractar under said Act, or if any action is taken by or against the Contractor under the insolvency laws of any state, possession,
or territory of the Unitad States the Surety shell have the right, a1 its option and i its sole discretion and is hereby sutharized, with
or without exarcising any other right or option confesred upon it by law or in the terms of this Agresment, to take possession of any
part or all of the work under any contrect or contracts covered by any said Bonds, and s the expense of the Contractor and
Indemnitors to complets or arrenge for the completion of the same, and the Contractor and Indemnitors shall prompily upon demand
Pay to the Surety all losses, and expenses so incurred.
CHANGES
SEVENTH: WSmhm-ﬂwmd.wmmemorhwWofh Indemnitors to assent to amy
chpwhnmmhlﬂﬂuqymuhdhhhmwuhmmﬂmmmm
sccompanying ssid contracts, including, but not limited to, any change in the time for the complation of said contraots
and to paymens or advances thereunder before the ssme may be due, and t assent to or take any assignment or assigaments, o
execuls or consant to the axseution of any continuations, extensions or renewals of the Bonds and 10 axsculs sny substitate o7
substitutes thersfor, with the same or different conditions, provisions and obligees and with the same or larger o smaller penahties, i
mwmmwmmlelimﬁnhmdmdnmofmisAmmmMm
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stich assent by the Surety does or migin substantially increase the lisbility of said Indemnitors.
ADVANCES

EIGHTH: The Surety is suthorized snd eenpowered to guarszres loans, to advance or lend to the Contractor sny maoncy, which
the Surety may seo fit, for the putpose of any contracts referred to in, or guarsnteed by the Bonds; and all money expended in the
completion of sny such conwracts by the Surety, or lent or advanced from time to timme to the Contractor, or guaranteed by the Surety
bmmawmmummmwmwuwmhmmmwmk..l
fnsrest by the Contractor to the Surety when due, shall be presumed to be a loss by the Sursty for which the Contractor and the
Indesanitors shall be responsible, notwithatanding that said money or any part thereof should not be 80 used by the Comtractor.

BOOKS AND RECORDS

NINTH: At any time, and until such time as the lisbility of the Surety under any and afl sald Bonds is terminated, the Surety
Mmhmum&mmmmm&mofhm.mdlnda.nnbu;ndu!bnk
m.mmmmummmuwmmwwmwmun
furnish the Surety any information requested inchuding, but not Himited to, the status of the work under contracts being pesformed by
the Contractor, the condition of the performance of such contracts and payments of sccounts.

DECLINE EXECUTION - -

TENTH: Unless atherwise specifically agreed in writing, the Surety may decline to exceute any Bond and the Contractor and
Mmhswumhuohinwdnmmhmwmw:muﬁ:wﬂﬂummql
exccuts & Bid or Proposal Bond, k shall have the right to decline to execute any and all of the bonds that may be required in
conmection with any sward that may be mads under the proposal for which the Bid or Proposal Bond it given and such declination
shall not diminish or akter the fiability that may ariss by reason of having executed the Bid or Proposal Bond.

NOTICE OF EXECUTION :

ELEVENTH: mwuﬁmhud:ywﬁwnoﬁQofhmnimofuﬂBmdsmdomeof&hw |
mmtmndmelmhaebymmmﬁuofulydehh.umm-aumpﬁgmqmyehnumler
aid!uﬁ.uwdlunoﬁaofmmdaﬂlhbﬂiyofmswmsﬁdBmdsndmymddlliabiﬁtyntwputhapde.
to the end and effect thar, the Contraczor and the Indemnitors shall be and continue Jisble hersnder, notwithstanding any notice of
any kind 1o which they might have been or be entitled, and notwithstending any defenses they might have been entitied to make.

HOMESTEAD

TWELFTH: The Contractor and the Indemnitars hereby waive, so far as their respective obligstions under this Agreement are
concerned, all rights 1o claim sy of their property, including their respective homesteads, as exempt from levy, execution, sale or
other legal process under the laws of any Stats, Tesritory, or Possession.

SETTLEMENTS

THIRTEENTH: The Sursty shall have the right to adjust, sestle or compromise any elsim, demand, suit or judgment upon the
Bonds, unless the Contractor and the Indemnitors shall request the Surety o litigate such claim or demand, or to defond such suit, or
mmpt_lli_mmehjudmumdshﬂ&pukwﬂmﬁeSm.atﬂ:ﬁmofnd:mqum.mhweolhﬂuﬂMhlh
Surety in kind snd amount, to be used in paying any judgment or judgments rendered or that may be rendered, with inlerest, costs,
expenses and attomeys’ fees, including these of the Surety.

SURETIES

FOURTEENTH: In the event the Surety procures the exceution of the Bonds by other sureties, or executes the Bonds with co-
sureties, or reinsures any portion of ssid Bonds with reinsuring sureties, then 2]l the terms and conditions of this Agresment shal)
inure 1o the benefit of such other suresies, co-sursties and reinsuring sureties, as their interests may appear.

SUITS
] FIFTEENTH: swmnin_mayhhrnnghthuundu»moﬁcﬁonmue.mdﬁebdnghgofnﬁutemomof
judgment upon any cause of action shall not prejudice or bar the bringing of other suits, upon other causes of sction, whether
theretofore or thereafter arising.
: OTHER INDEMNITY

SIXTEENTH: That the Contractor and the Indemnitors shall continue to remain bound under the terms of this Agreement even
though the Surety may have from time to time heretofore or heresfier, with or without notice to or knowledge of the Contractor and
the Indemnitors, accepted or released other agreements of indemnity or collsteral in connection with the execution or procurement of
mmmquMnﬁmumhmamlymwm-wbymcamuu
Indenmitors that any and all other rights which the Surety msy have or acquire against the Contractor snd the Indemnitors and/or
others under any such other or additionsl agreements of indemnity or collateral shall be in addition to, and not in fieu of, the rights
sfforded the Surety under this Agreement.
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INVALIDITY

SEVENTEENTH: In cass any of the parties mentioned in this Agreemess fill  axecute the same, or in ease the extectition
hereof by sy of the panies be defactive or invalid for sny reason, such failors, defect or ipvalidity shall not in any masner affect the
validity of this Agreemant or the lisbility hereunder of sny of the pasties axsouting the same, but anch and every party 30 exscating
shall be and remain fully bound and lishle hereunder 1 the same wxtent as if such failure, defoct or invalidity had st existed. Xt is
understood and agreed by the Commractor and Indemnitors that the rights, powers, and remediss given the Surety under this
Agreament shall be and are in addition to, aad not in Jiev of, snyy snd sl other rights, powers, snd remedies which the Sorety may
have or soquire against the Contractor snd Indameitors or others whather by the tarms of any other agrssment or by operation of law
or otherwise.

ATTORNEY INFACT

EIGHTEENTH: The Contractor and Indemmitors hereby irrevocably nominate, constituse, appeint snd designats the Surety as
their atomey-in-fact with the right, but mot the obligation, to exercise all of the rights of the Cantysctor wnd Indemnitors sssigned,
tranafarred snd sst over 1o the Sursty in this Agreement, and in the name of the Contractor and Indemuitors to maks, exscute, and
deliver anty and all additional or uther assignments, documents or papers deemad necessary and proper by the Surety in order to give
full effect not oaly 1o the intent end meaning of the within assignenents, but also to the full protection intended to be herein given ©
the Surety under sl ather provisioms of this Agreement. The Contractor and Indemnitors, harsby vatify and confirm all acts and
actions mican snd done by the Sursty a3 such sttorney-in-fact.

TERMINATION

NINETEENTH: This Agresment may be terminsted by the Contractor or Indemnitors upon twenty days' written notice sent by
registered mail (o the Surety at its home office at 3910 Keswick Road, P.O. Box 1227, Baktimare, Maryland 21203, Atnention: Vice
President, Suraty Departmant, buz sy such notics of termination shall not operate to modify, bar, ar discharge the Contractor or the
Inderanitors, as to the Bonds that may have been therstofore executsd,

RONDS FOR RELATED ENTITIES

TWENTIETH: The Contractor and Indemnitors hereby agree that their obligation under this Agreement shell apply t any
Bonds the Surety executes on behalf of any present or fature, directly or indireetly owned subsidisries or affilistes, and sny other
legal entities in which the Contractor hes an ownership interest including, bit not limited to, any corparstiont, parmerships, limited
liabiticy companies (LLC) and joint ventures, whether acting alone or in joint venture with others not named herein. In addition, the
Contractors and Indemmitors agres that their obligations under this Agresment shall apply to any Bonds the Surety issues on behalf
of any entity upon the wrizten request of 1KBY, Inc..

TWENTY-FIRST: This Agreement may not be changed or modified orally. No changs or modification shall be effoctive unless
made by written endorsement executed 10 form & part hereol.

IN WITNESS WHEREOF, we have signed, and sealed the day and year first above written.
ATTEST OR WITNESS: CONTRACTOR:

IKBL, inc.
300 Choctaw Town Center, Suite 302, Choctaw, MS 39350

—SEAL

Josh W. Gamblin - President Charlic W. Benn - Chairman of the Board
FEIN: 20-130478S

INDEMNITORS:
The Miissizsippi Band of Choctaw Indians, d/Va, Choctaw Development
201 James Billis Road, Choctaw, MS 39350

f%‘“" Y m,n” I_xaééim SBAL
illy Chickeway - Secretary/Treasurer Tribal Chief Piillip Mistin - Chairman of the Board .

FEIN: 64-0345731
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Far Acknowladgment of Ceatrector's Signaturs

CORPORATE ACKNOWLEDGMENT
STATECP  Mimingm } as:
COUNTYOF Nethobe
On this day of ____November 2004, before me, the subsoriber,
sppeared ____ Chaclie W. Benn nmmmmmwmumuqum
(moons Seox namss af alfisar whe sigas Jor s cospovasion) .
resides in the city of __Choctaw, MS _ ,thathcisthe Cheaisman
of __JKRLInc, —____the corporation described in, and which exscuted, the within

mhhwhddﬂmmmﬂlﬁdnndhmnsuﬂmmhuhnu
affixed by order of the Board of Directors of said corporstian, and that he signed his name thereto by liks order; snd the dsposent

further said that he is acquainied with ____Josh W. Gamblin
(Sowwors bars maws of officer who stiasts e the carpemion)

and knows that he is the Prasident of said corporation and that he subscribed his name to the within instrumnt by a like erder of the
s8id Board of Dirvexws.

My Commission Expiras e
(Notary Public)
For Acknswledgment of Indemnitor's Sigastures
ENTERPRISE ACKNOWLEDGMENT
STATEOp Missiesippl s
COUNTY op Neshoba }
On this ' November, . 2004 __, before me, the subseriber,

personally appeared mnctwnm:pum wmmmnllylmwn.
(1n0s8 hots name af aficar wha signs far Ihe cospesilion)
MbmﬂymﬂmﬁthMmmmd Chonw.MS
Mhlh%tf | G NenoD) & BY L.DOC! BN . ] i IMPI’IOW
m.-ndmmumwunmmw«mmmmmmmehm
enterprise seal: Mimnmwmﬂmmwm#mdmndtnheswdhsmﬁnﬂnbylih

order; and the deponent further said that he is acquainted with ‘B&Iy
how wt 6f oliost Whe guoss B Bhs aacposstion)

and knows that he is the Secretary of said entarprise and subscribed his name within instrurnent

said Board of Diceetut that he to the ins by o like order of the

My Commission Expires

— (Notary Public)
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RESOLUTION

BE IT RESOLVED, That Chief Phillip Martin, Chairman of the Board, and Billy Chickaway, Secretary of
this enterprise (hereinafior Brterprise) be and they are hereby suthorized, empowered end diressed 1 exocuts, seal
mnd deliver 0a bebalf of this eaterprise a general agreement of indemnity in favor of ZURICH AMERICAN
INSURANCE COMPANY and irs Subcidiarios and Affiliares including, but not limited w0 FIDELITY AND
DEPOSIT COMPANY OF MARYLAND, COLONIAL AMERICAN CASUALTY AND SURETY COMPANY
and AMERICAN GUARANTEE AND LIABILITY INSURANCE COMPANY (“hersinafter Subsidisries and
Affilistes™) an a form sekaninzed by it to proect the said ZURICH AMERICAN INSURANCE COMPANY and i
Sobsidiaries and Affiliates fom and against sny and all Joss, costs, damages, sttorneys’ fees and sxpenses which &
may susain or incur by resson of executing o having exscuted or by resson of procuring or having procured the
sxecution of sy bonds, nadertakings and obligations of suretyship or guarantes on bahalf of IKBI, Inc. or any of
Enterprises prosent or future, disectly or indirectly owned subsidiaries or affiliates, or on belmlf of eny other legal
emity in which the Enterpriss has aa ownership interest Including, but not limited to, corporations, partaerships,
limited lixbility companies and joint ventures, whather alone or in joint venture with others whether or not samed
hersin, and sy corporation, partnership or person Upon the writtsn request of the Enterpeise.

b

COUNTY OF _Neshobe

THIS IS TO CERTIFY, That the foregoing is & trus sd corvect copy of s resclution passed by the Board of
= 2 mesting held in the City of __Choctaw, MS » State of _Mississippi _ ,
onthe _________ dayof November__._ 200¢_, &t which a quorum was present and voting and that the same

was spread tpon the minutes of said meeting.

Billy Chickaway - Secrsiary

LIRCERAW INGIaNS]
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Subscribed and sworn to before me this day of __November, _2004_.

Notary Public

11155 Gd 62002
Resvistion Atherizing Exceution of Osnerol Indeamity Agrecment



